<DOCUNMENT>

<TYPE>EX- 10. ( SS)

<SEQUENCE>13

<FI LENAME>Qg77618exv10wxssy. t xt
<DESCRI PTI ON>THREE YEAR CREDI T AGREEMENT

<TEXT>

<PAGE>

<PAGE>

<TABLE>

<S>

ARTI CLE |
SECTI ON
SECTI ON
SECTI ON

ARTI CLE 11
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON

(=Y

N NN NN

. 01.
. 02.
. 03.

. 01.
. 02.
03.
04.
05.
. 06.
. 07.

EXHI

SEMS-RM DOCID # 1231466

BI T 10(SS)

EXECUTI ON COPY

THREE YEAR CREDI T AGREEMENT
Dat ed as of Decenber 27, 2001
Anmpong

GOODRI CH CORPORATI ON
as Conpany

and
THE I NI TI AL LENDERS NAMED HEREI N
as Lenders
and
CI TI BANK, N. A
as Agent
and
SALOMON SM TH BARNEY | NC.

as Lead Arranger and Book Manager

TABLE OF CONTENTS

Certain Defined Terns
Conmput ati on of Tinme Periods

Accounting Terns

The Revolving Credit Advances

Maki ng the Revolving Credit Advances

The Conpetitive Bid Advances

Fees

Term nation or Reduction of the Conmitnents
Repaynment of Revolving Credit Advances

Interest on Revolving Credit Advances

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]

<C

13
13

14
14
15
19
19
19
19



SECTION 2.08. Interest Rate Determnation 20
SECTION 2.09. Optional Conversion of Revolving Credit Advances 21
SECTION 2.10. Prepaynents of Revolving Credit Advances 22
SECTION 2.11. Increased Costs; Reserve Percentages 22
SECTION 2.12. lllegality 23
SECTION 2.13. Payments and Conputations 24
SECTION 2.14. Taxes 25
SECTION 2.15. Sharing of Paynents, Etc. 26
SECTION 2.16. Evidence of Debt 27
SECTION 2.17. Use of Proceeds 27
SECTION 2.18. Increase in the Aggregate Conm tnents 27

ARTI CLE 111

</ TABLE>

<PAGE>

<TABLE>

<S>

<C

” SECTION 3.01. Conditions Precedent to Effectiveness of Sections 2.01 and 2.03

29 SECTION 3.02. Conditions Precedent to Initial Borrow ng of Each Designated Subsidiary
SECTION 3.03. Conditions Precedent to Each Revolving Credit Borrowi ng and Conmit nent

I ncrease.

30

a1 SECTION 3.04. Conditions Precedent to Each Conpetitive Bid Borrow ng

a1 SECTION 3.05. Determinations Under Section 3.01

ARTI CLE IV

a1 SECTION 4.01. Representations and Warranties of the Conpany

ARTI CLE V
SECTI ON 5.01. Covenants

34

ARTI CLE VI
SECTION 6.01. Events of Default

39

ARTI CLE VI |

40

20 7.01. CQuaranty; Linmtation of Liability
7.02. CGuaranty Absolute

40

a1 7.03. Waivers and Acknow edgnents
7.04. Subrogation

42

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]



7. 05.

42
ARTI CLE VI I']
SECTI ON
43
SECTI ON
43
SECTI ON
43
SECTI ON
43
SECTI ON
43
SECTI ON
44
</ TABLE>
<PAGE>
<TABLE>
<S>
SECTI ON
SECTI ON
ARTI CLE I X
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
SECTI ON
</ TABLE>
<PAGE>
Schedul es

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]

Conti nui ng Guaranty; Assignnments

8.

(o]

© © © © © © © © © O 0 © ©

01.

. 02.

. 03.

. 04.

. 05.

. 06.

. 07.
. 08.

. 01.
. 02.
03.
04.
05.
06.
07.
08.
09.
10.
11.
.12.
. 13.

Aut hori zation and Action
Agent's Reliance, Etc.
Citibank and Affiliates
Lender Credit Decision

I ndemi fication

Successor Agent

Sub- Agent
O her Agents.

Arendnents, Etc.

Notices, Etc.

No Waiver; Renedies

Costs and Expenses

Bi ndi ng Effect

Assi gnnents, Designations and Participations
Confidentiality

Governi ng Law

Execution in Counterparts
Judgnent

Jurisdiction, Etc.

Desi gnat ed Subsi diaries

Wai ver of Jury Trial

<G
44

44

44
45
45
45
46

46
49
49
49
50
50
50
52



Schedule | - List of Applicable Lending Ofices

Schedule Il - List of Bilateral Credit Facilities

Exhi bits

Exhibit A-1 - Form of Revolving Credit Note

Exhibit A-2 - Form of Conpetitive Bid Note

Exhibit B-1 - Form of Notice of Revolving Credit Borrow ng

Exhibit B-2 - Form of Notice of Conpetitive Bid Borrow ng

Exhibit C - Form of Assignnent and Acceptance

Exhibit D - Form of Designation Agreenent

Exhibit E - Form of Designation Letter

Exhibit F-1 - Form of Opinion of General Counsel for the Conpany

Exhibit F-2 - Form of Opinion of Jones, Day, Reavis & Pogue
iv

<PAGE>

THREE YEAR CREDI T AGREEMENT
Dated as of Decenber 27, 2001

GOODRI CH CORPORATI ON, a New York corporation (the " Oonpany"?, t he
banks, financial institutions and other institutional lenders (the "Initia
Lenders”) and CITIBANK, N.A ("Ctibank"), as agent (the "Agent") for the
Lenders (as hereinafter defined), agree as foll ows:

ARTI CLE |
DEFI NI TI ONS AND ACCOUNTI NG TERMS

SECTION 1.01. Certain Defined Terms. As used in this Three Year
Credit Agreenment (as the same may fromtinme to tine be anended, restated or
otherwi se nodified, the "Agreenment"), the following terms shall have the
foll owi ng nmeani ngs (such neanings to be equally applicable to both the singular
and plural fornms of the ternms defined):

"Advance" neans a Revolving Credit Advance or a Conpetitive Bid
Advance.

"Affiliate" means, as to any Person, any other Person that,
directly or indirectly, controls, is controlled by or is under conmon
control with such Person or is a director or officer of such Person. For
purposes of this definition, the term"control" (including the terns
"controlling", "controlled by" and "under conmobn control with") of a
Person neans the possession, direct or indirect, of the power to vote
10% or nmore of the Voting Stock of such Person or to direct or cause the
direction of the managenent and policies of such Person, whether through
the ownership of Voting Stock, by contract or otherw se.

"Agent's Account” means (a) in the case of Advances denom nated
in Dollars, the account of the Agent naintained by the Agent at Ctibank
at its office at 388 Greenwich Street, New York, New York 10013, Account
No. 36852248, Attention: Bank Loan Syndications, (b) in the case of
Advances denoninated in any Foreign Currency, the account of the
Sub- Agent designated in witing fromtinme to tinme by the Agent to the
Conpany and the Lenders for such purpose and (c) in any such case, such
ot her account of the Agent as is designated in witing fromtine to tine
by the Agent to the Conpany and the Lenders for such purpose.
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"Agreenment" has the nmeaning specified in the first sentence of
this Section 1.01

"Applicable Lending Ofice" neans, with respect to each Lender
such Lender's Donestic Lending Office in the case of a Base Rate Advance
and such Lender's Eurocurrency Lending Office in the case of a
Eurocurrency Rate Advance and, in the case of a Conpetitive Bid Advance
the office of such Lender notified by such Lender to the Agent as its
Applicable Lending Ofice with respect to such Conpetitive Bid Advance.

"Applicable Margin" neans (a) for Base Rate Advances, 0% per
annum and (b) for Eurocurrency Rate Advances, as of any date, a
percentage per annum determined by reference to the Public Debt Rating
In effect on such date as set forth bel ow

<TABLE>
<CAPTI ON>
_ ) Applicable Margin for
Public Debt Rating Eurocurrency Rate
S&P/ Mbody' s Advances
<> <
Level 1
A or A2 or above 0.310%
Level 2
A- or A3 0. 390%
</ TABLE>
<PAGE>
<TABLE>
<> <
Level 3
BBB+ or Baal 0. 500%
Level 4
BBB or Baa2? 0.575%
Level 5
BBB- and Baa3 0. 800%
Level 6
Lower than Level 5 1.200%
</ TABLE>
"Appl i cabl e Percentage" neans, as of any date, a percentage per
annum determ ned by reference to the Public Debt Rating in effect on
such date as set forth bel ow
<TABLE>
<CAPTI ON>
Publ i c Debt Rating Appl i cabl e
S&P/ Mbody' s Per cent age
<S> <
Level 1
A or A2 or above 0. 090%
Level 2
A- or A3 0.110%
Level 3
BBB+ or Baal 0. 125%
Level 4
BBB or Baa2 0.175%
Level 5
BBB- and Baa3 0. 200%
Level 6
Lower than Level 5 0. 300%
</ TABLE>
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"Applicable Uilization Fee" nmeans, as of any date that the
aggregat e Advances exceed 33% of the a%gregate Conm tnents, a percentage
per annum determ ned by reference to the Public Debt Rating in effect on
such date as set forth bel ow

<TABLE>
<CAPTI ON\>
Public Debt Rating APpIicabIe
S&P/ Mbody' s Utilization Fee
<S> <C
Level 1
A or A2 or above 0. 050%
Level 2
A- or A3 0. 100%
Level 3
BBB+ or Baal 0.125%
Level 4
BBB or Baa2 0.125%
Level 5
BBB- and Baa3 0. 250%
Level 6
Lower than Level 5 0. 250%
</ TABLE>
"Assi gnnent and Acceptance" neans an assignment and acceptance
entered into by a Lender and an Eligible Assignee, and accepted by the
Agent and, if required, the Company, in substantially the form of
Exhibit C hereto
"Assum ng Lender" has the meaning specified in Section 2.18(d).
2
<PAGE>

"Assunpti on Agreenent” has the neaning specified in Section
2.18(d)(ii).

~ "Bankruptcy Law' neans any proceeding of the type referred to in
Section 6.01(e) or Title 11, U S. Code, or any simlar foreign, federa
or state law for the relief of debtors.

_"Base Rate" means a fluctuating interest rate per annum in effect
fromtine to tine, which rate per annum shall at all tines be equal to
t he hi ghest of:

(a) the rate of interest announced publicly by Ctibank in
New York, New York, fromtinme to tine, as Citibank's base rate

(b) the sum (adjusted to the nearest 1/4 of 1% or, if
there is no nearest 1/4 of 1% to the next higher 1/4 of 1% of
Eig 1/2 of 1% per annum plus (ii) the rate obtained by dividing

A) the latest three-week noving average of secondary narket
nmorning offering rates in the United States for three-nonth
certificates of deposit of major United States noney narket
banks, such three-week noving average &adjusted to the basis of a
year of 360 days) being deternined weekly on each Monday (or, if
such day is not a Business Day, on the next succeedi ng Business
Day) for the three-week period ending on the Brevious Fri day by
Citibank on the basis of such rates reported by certificate of
deposit dealers to and published by the Federal Reserve Bank of
New York or, if such publication shall be suspended or
term nated, on the basis of quotations for such rates received by
Citibank fromthree New York certificate of deposit dealers of
recoPnlzed standi ng sel ected by Citibank, by (B) a percentage
equal to 100% mi nus the average of the daily percentages
sPeC|f|ed during such three-week period by the Board of Governors
of the Federal Reserve System (or any successor) for determ ning
the mexinum reserve requirenent (including, but not limted to,
any emergency, supplenental or other marginal reserve o
requirement) for Ctibank with resPect to liabilities consisting
of or including (anong other liabilities) three-nonth Dol | ar
non- personal tine deposits in the United States, plus (iii) the
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average during such three-week period of the annual assessnent
rates estimated by Citibank for deternininﬂ the then current
annual assessnent payable by Citibank to the Federal Deposit

I nsurance Corporation (or any successor) for insuring Dollar
deposits of CGtibank in the United States; and

Ra (c) 1/2 of one percent per annum above the Federal Funds
te.

] "Base Rate Advance" neans a Revolving Credit Advance denoni nated
in Dollars that bears interest as provided in Section 2.07(a)(i).

~"Borrowers" means, collectively, the Company and each Designated
gub5|d|a5y ;hat shal | becone a party to this Agreenment pursuant to
ection 9.12.

_ "Borrowi ng" neans a Revolving Credit Borrowing or a Conpetitive
Bi d Borrow ng.

"Busi ness Day" nmeans a day of the year on which banks are not
required or authorized by law to close in New York City and, if the
appl i cabl e Business Day relates to any Eurocurrency Rate Advances or
LI BO Rate Advances, on which dealings are carried on in the London
i nterbank market and banks are open for business in London and in the
country of issue of the currency of such Eurocurrency Rate Advance or
LI BO Rate Advance (or, in the case of an Advance denominated in Euro, on
whi ch the Trans- European Autonated Real -Tine Gross Settlenent Express
Transfer (TARGET) Systemis open) and, if the aEpIicabIe Busi ness Day
relates to any Local Rate Advances on whi ch banks are open for business
in the country of issue of the currency of such Local Rate Advance

. "Capitalized Lease" nmeans any |ease the obligation for Rentals
with respect to which is required to be capitalized on a consolidated
gzkénce sheet of the lessee and its subsidiaries in accordance with

P

<PAGE>

"Capitalized Rental s" of any Person neans as of the date of any
determ nation thereof the anount at which the aggregate Rentals due and
to becone due under all Capitalized Leases under which such Person is a
|l essee would be reflected as a liability on a consolidated bal ance sheet
of such Person.

"Change of Control" shall occur if (i) any Person or two or nore
Persons (other than a Permtted Hol der) acting in concert shall have
acquired beneficial ownership (within the meaning of Rule 13d-3 of the
Securities and Exchange Conm ssion under the Securities Exchange Act of
1934), directly or indirectly, of Voting Stock of the Conpany (or other
securities convertible into such Voting Stock) representing 35% or nore
of the conbined voting power of all Voting Stock of the Company, or (ii)
during any period of up to 24 consecutive nonths, commencing before or
after the Effective Date, individuals who at the beginning of such
24-month period were directors of the Conpany shall cease for any reason
(other than due to death or disability) to constitute a mgjority of the
board of directors of the Conpany (except to the extent that individuals
who at the beginning of such 24-nmonth period were replaced by
i ndividuals (x) elected by 66-2/3% of the remaining nmenbers of the board
of directors of the Conpany or (ﬁ) nominated for election by a majority
of the remaining nenbers of the board of directors of the Conpany and
thereafter elected as directors by the sharehol ders of the Conpany);
provi ded, however, that in no event shall a transaction that is
permtted pursuant to Section 5.01(h)(i) constitute a Change of Contro
under this Agreenent.

"Comm tnent” means as to any Lender (a) the Dollar amount set
forth opposite such Lender's nane on the signature pages hereof, (b) if
such Lender has becone a Lender hereunder pursuant to an Assunption
Agreenent, the Dollar anpbunt set forth in such Assunpti on Agreenent or
(c? if such Lender has entered into any Assignment and Acceptance, the
Dol ar ampunt set forth for such Lender in the Register naintained by
the Agent pursuant to Section 9.06(g), as such anpbunt nmay be reduced
pursuant to Section 2.05 or increased pursuant to Section 2.18

"Commitnent Date" has the neaning specified in Section 2.18(b).

"Commi t nent | ncrease" has the neaning specified in Section
2.18(a).
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_ "Committed Currencies" means |awful currency of the United
Ki ngdom of Great Britain and Northern Ireland and Euros.

"Conpetitive Bid Advance" neans an advance by a Lender to any
Borrower as part of a Conpetitive Bid Borrowing resulting fromthe
competitive bidding procedure described in Section 2.03 and refers to a
Fi xed Rate Advance, a LIBO Rate Advance or a Local Rate Advance

"Conpetitive Bid Borrowi ng" nmeans a borrow ng consisting of
si mul taneous Conmpetitive Bid Advances from each of the Lenders whose
offer to nmake one or nore Conpetitive Bid Advances as part of such
borrowi ng has been accepted under the conpetitive bidding procedure
described in Section 2.03.

"Conpetitive Bid Note" nmeans a promissory note of any Borrower
payable to the order of any Lender, in substantially the form of Exhibit
A-2 hereto, evidencing the indebtedness of such Borrower to such Lender
Eesulting from a Conpetitive Bid Advance nade by such Lender to such

or r ower .

» o1 "Conpetitive Bid Reduction" has the neaning specified in Section

"Confidential Information" means confidential or proprietary
i nformati on delivered or nmade avail able by or on behalf of the Conpany
or any Subsidiary to the Agent or any Lender, but does not include
i nformation %i) whi ch was ﬂublicly avai |l abl e or otherw se known to the
Agent or such Lender, at the time of disclosure (other than through
discl osure by the Conmpany or any Subsidiary on behalf of the Conpany or
any Subsidiary), (ii) which subsequently becones publicly known through
no act or omission by the Agent or any Lender, or (iii) which otherw se
becomes known to the Agent or such Lender, other than through disclosure
by the Company or any Subsidiary or on behalf of the Conpany or any
Subsi di ary

4
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or disclosure in violation of an obligation of confidence of which the
Agent or such Lender knows or should have known.

"consol idated" refers to the consolidation of accounts in
accordance with GAAP

"Consol i dated Net Inconme" for any period shall nean the gross
revenues of the Conpany and its Consolidated Subsidiaries for such
period less all expenses and other proper charges (including taxes on
I ncone), determned on a consolidated basis in accordance wth GAAP

"Consol i dated Net Worth" shall nmean as of the date of any
determ nation thereof the consolidated sharehol ders equity of the
Conpany and its Consolidated Subsidiaries determned in accordance with
GAAP. A "conPany-oingated mnority interest in subsidiary" associated
with a nmonthly or quarterly income preferred security (MPS/ QU PS), or
simlar security, terminconme deferrable equitg securities or simlar
securities, or securities mandatorily convertible into common stock,
y’}! be included in Consolidated Net Wrth for purposes of this

efinition.

"Consol i dat ed Subsidiary" neans any entity which is treated as a
consol i dated subsidiary of the Conmpany for purposes of its public
financial statenents as prepared in accordance w th GAAP.

"Convert", "Conversion" and "Converted" each refers to a
conversion of Revolving Credit Advances of one Type into Revolving
Credit Advances of the other Type pursuant to Section 2.08 or 2.009.

~"Debt" of any Person shall nean, as of the date of any
determi nation thereof (and, in each case, w thout duplication):

(i) | ndebt edness for borrowed noney;

(i) | ndebt edness which is evidenced by acceptances, notes or
ot her instrunents;

(iii) Capitalized Rentals;

(iv) reinmbursement obligations under letters of credit issued
to secure obligations of any Person of the type described in clauses
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(i), (ii) or (iii) above;

(v) any obligation (including, without linmtation, obligations
in connection with sal e-| easeback transactions) secured by a lien on
assets, whether or not the obligor has assumed such obligation or
whet her or not such obligation I's non-recourse to the credit of such
obligor; and

(vi) Guaranties of any of the foregoing

and provi ded, however, that Debt shall not include any obligation of the
Conpany or any Subsidiary if neither the Canany nor any Consol i dated
Subsidiary is required to account for such obligation as debt on the
nggolidated bal ance sheet of the Conpany prepared in accordance wth

~ "Default" means any Event of Default or any event that would
constitute an Event of Default but for the requirement that notice be
given or tine elapse or both.

"Designated Bidder" neans (a) an Eligible Assignee or (b) a
speci al purpose corporation that is engaged in nuking, purchasing or
ot herwi se investing in comercial loans in the ordinary course of its
busi ness and that 1ssues (or the parent of which issues) commerci al
paper rated at least "Prime-1" (or the then equival ent grade) by Mody's
or "A-1" (or the then equivalent grade) by S& that, in the case of
either clause (a) or (b), §i) is organi zed under the laws of the United
States or any State thereof, Eii) shal | have becone a party hereto
Eurauant to Section 9.06(d), (e) and (f) and (iii) is not otherw se a
ender.

5
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"Desi gnat ed Subsi diary" neans any whol|ly-owned Subsidiary of the
Conpany designated for borrowi ng privileges under this Agreenent
pursuant to ction 9.12.

) "Desi gnation Agreenent" neans a designation agreement entered

into by a Lender (other than a Designated Bldder? and a Designated

B|ﬂder, and accepted by the Agent, In substantially the form of Exhibit
ereto.

. "Designation Letter" neans, with respect to any Designated
Subsidiary, a letter in the formof Exhibit E hereto signed by such
Desi gnated Subsidiary and the Conpany.

"Dollars" and the "$" sign each neans lawful currency of the
United States of Anmerica.

"Donestic Lending Ofice" nmeans, with respect to any Lender, the
of fice of such Lender specified as its "Donestic Lending fice"
OEposite its nane on Schedule | hereto or in the Assunption Agreenent or
t he Assignnment and Acceptance pursuant to which it became a Lender, or
such other office of such Lender as such Lender nmay fromtine to tine
specify to the Conmpany and the Agent.

"EBI TDA" means, for any period, net inconme (or net |loss) plus the
sum of (a) interest expense, (b) incone tax expense, (c) depreciation
expense, (d) anortization expense, (e) cash restructuring charges taken
in 2001 or 2002 which were announced on or prior to Cctober 25, 2001
relating to (x) the spin-off of the Engineered |ndustrial Products
Division and (y) the events of Septenmber 11, 2001 and (&% all other
non-recurring charges mnus non-recurring cash charges en paid (rather
than as accrued), In each case determ ned in accordance with GAAP for
such peri od, Provided, that for purposes of calculating conpliance with
Section 5.01(t), the EBITDA attributable to any Person or business unit
acquired by the Conpany or any of its Subsidiaries during any period of
four full fiscal quarters shall be included on a pro forna basis for
such period of four full fiscal quarters (assum ng the consummmation of
each such acquisition occurred on the first day of such period of four
full fiscal quarters).

"Effective Date" has the meaning specified in Section 3.01

"Eligible Assignee" nmeans (i) a Lender; (ii) an Affiliate of a
Lender; (iii) any other Person approved by the Agent and, unless an
Event of Default has occurred and is continuing at the tine any
assignment is effected in accordance with Section 9.06, the Conpany,
such approval not to be unreasonably w thheld or del ayed; provided,
however, that neither any Borrower nor an Affiliate of any Borrower
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shall qualify as an Eligibl e Assignee.

"Equi valent" in Dollars of any Foreign Currency on any date neans
the equivalent in Dollars of such Foreign Currency deternined by using
the quoted spot rate at which the Sub-Agent's principal office 1n London
offers to exchange Dollars for such Foreign Currency in London prior to
4:00 P.M (London tine) (unless otherwi se indicated by the terns of this
Agreenent) on such date as is required pursuant to the terns of this
Agreenent, and the "Equivalent" in any Foreign Currency of Dollars neans
t he equival ent in such Foreiﬂn Currency of Dollars determ ned by using
the quoted spot rate at which the Sub-Agent's principal office 1n London
offers to exchange such Foreign Currency for Dollars in London prior to
4:00 P.M (London tine) (unless otherwi se indicated by the ternms of this
Agreenent) on such date as is required pursuant to the terns of this
Agr eenment .

"ERI SA" means the Enpl oyee Retirement |ncome Security Act of
1974, as anended, and any successor statute of simlar inport, together
with the regulations thereunder, in each case as in effect fromtinme to
tine.

"ERI SA Affiliate" means any corporation, trade or business that
is, along with the Conpany, a nenber of a controlled group of
corporations or a controlled group of trades or businesses as described
in section 414(b) and 414 (c) respectively, of the Internal Revenue Code
of the United Stated or Section 4001 of ERI SA.

<PAGE>

"EURI BO Rate" neans the rate appearing on Page 248 of the
Tel erate Service (or on any successor or substitute page of such
Service, or any successor to or substitute for such Service, providin
rate quotations conparable to those currently provided on such page o
such Service, as determned by the Agent fromtine to time for purposes
of providing quotations of interest rates aﬁplicable to deposits in Euro
by reference to the Banking Federation of the European Union Settl enent
Rates for deposits in Euro) at approximately 10:00 a.m, London tine,
two Business Days prior to the commencenent of such Interest Period, as
the rate for deposits in Euro with a maturity conparable to such
Interest Period or, if for any reason such rate is not available, and
the Agent is unable to determ ne such rate in accordance with Section
2. 08( )?i), t he average ‘rounded upward to the nearest whole nultiple of
1/100 of 1% per annum if such average is not such a nultiple) of the
respective rates per annum at which deposits in Euros are offered by the
principal office of each of the Reference Banks in London, England to
prinme banks in the London interbank market at 11:00 A M (London tine)
two Business Days before the first day of such Interest Period in an
anmount substantially equal (x) in the case of Revolving Credit
Borrow ngs, to such Reference Bank's Eurocurrency Rate Advance .
conprising part of such Revolving Credit Borromnn? to be outstanding
durlng such Interest Period and for a period equal to such Interest
Period (subject, however, to the provisions of Section 2.08) or (g) in
the case of Conpetitive Bid Borrowi ngs, to the ampunt that would be the
Ref erence Banks' respective ratable shares of such Borrowing if such
Borrowing were to be a Revolving Credit Borrowing to be outstandi ng
during such Interest Period and for a period equal to such Interest
Period (subject, however, to the provisions of Section 2.08

"Euro" means the | awf ul currencK of the European Union as
constituted by the Treaty of Rome which established the European
Community, as such treaty naY be anended fromtine to tine and as
referred to in the EMJ | egislation.

) "Eurocurrency Liabilities" has the meaning assigned to that term
in Regulation D of the Board of Governors of the Federal Reserve System
as in effect fromtine to tine.

"Eurocurrency Lending O fice" neans, with respect to any Lender
the office of such Lender specified as its "Eurocurrency Lending Ofice"
0ﬁp03|te its nane on Schedule | hereto or in the Assunption Agreenent or
the Assignnent and Acceptance pursuant to which it became a Lender (or
if no such office is specified, its Donmestic Lending Ofice), or such
other office of such Lender as such Lender may fromtinme to tinme specify
to the Conpany and the Agent.

"Eurocurrency Rate" means, for any Interest Period for each
Eurocurrency Rate Advance conprising part of the sane Revolving Credit
Borrowi ng, an interest rate per annum equal to (a) in the case of any
Revol ving Credit Advance denominated in Dollars or any Conmitted
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Currency other than Euro, the rate per annum (rounded upward to the
nearest whole multiple of 1/100 of 1% per annun) appearing on Telerate
Mar ket s Page 3750 (or any successor page) as the London interbank
offered rate for deposits in Dollars or the applicable Conmitted
Currency at approximtely 11:00 A'M (London tinme) two Business Days
prior to the first day of such Interest Period for a term conparable to
such Interest Period or, if for any reason such rate is not avail able,
and the Agent is unable to determ ne such rate in accordance with
Section 2.08(f) (i), the average (rounded upward to the nearest whole

mul tiple of 1/100 of 1% per annum if such average is not such a
nultiple? of the rate per annum at which deposits in Dollars or the
aPpllcab e Committed Currency is offered by the principal office of each
of the Reference Banks in London, England to prime banks in the London
i nterbank market at 11:00 A°M (London tine) two Business Days before
the first day of such Interest Period in an anount substantially equa
to such Reference Bank's Eurocurrency Rate Advance conprisinﬂ part of
such Revolving Credit Borrowing to be outstanding during such Interest
Period and for a period equal to such Interest Period or, (b% in the
case of anK Revol ving Credit Advance denomi nated in Euros, the EURIBO
Rate. If the Telerate Markets Page 3750 (or any successor page) is
unavail able, and the Agent is unable to determne such rate in
accordance with Section 2.08(f)(i), the Eurocurrency Rate for any
Interest Period for each Eurocurrency Rate Advance conprisin% part of

t he sane Revolvin% Credit Borrowi ng shall be deternmi ned by the Agent in
accordance with the provisions of Section 2.08(f)(ii).
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_ "Eurocurrency Rate Advance" nmeans a Revolving Credit Advance
denom nated in Dollars or a Conmitted Currency that bears interest as
provided in Section 2.07(a)(ii).

"Eurocurrency Rate Reserve Percentage" for any Interest Period
for any Eurocurrency Rate Advance or LIBO Rate Advance made by any
Lender neans the reserve percentage, if any, applicable to such Lender
two Business Days before the first day of such Interest Period under
regulations issued fromtinme to tinme by the Board of Governors of the
Federal Reserve System (or any successor) wth resgect to liabilities or
assets consisting of or including Eurocurrency Liabilities (or with
respect to any other category of liabilities that includes deposits by
reference to which the interest rate on Eurocurrency Rate Advances or
EIBQ gate Advances is determ ned) having a term equal to such |nterest

eri od.

"Events of Default"” has the meaning specified in Section 6.01.

"Federal Funds Rate" nmeans, for any period, a fluctuating
interest rate per annum equal for each day during such period to the
mglﬂhted avera?e of the rates on overnight Federal funds transactions
with nmenbers of the Federal Reserve System arranged by Federal funds
brokers, as published for such day (or, if such day is not a Business
Day, for the next preceding Business Day) by the Federal Reserve Bank of
New York, or, if such rate is not so published for any day that is a
Busi ness Day, the average of the quotations for such day on such
transactions received by the Agent from three Federal funds brokers of
recogni zed standing selected by it.

"Fi xed Rate Advances" has the neaning specified in Section
2.03(a)(i), which Advances shall be denomi nated in Dollars or in any
Forei gn Currency.

"Foreign Currency"” neans any Committed Currency and any ot her
lawful currency (other than Dollars) that is freely transferable or
convertible into Dollars.

"GAAP" has the neaning specified in Section 1.03.

2 o1 "Quaranteed Obligations" has the neaning specified in Section

"Cuaranties" by any Person shall mean all obligations (other than
endorsenents in the ordinary course of business of negotiable
instruments for deposit or collection) of such Person guaranteein% any
I ndebt edness, dividend or other obligation of any ot her Person (the
"primary obligor”) in any manner, whether directly or indirectly,
including, without limtation, all obligations incurred through an
agreement, contingent or otherw se, by such Person: (i) to purchase such
I ndebt edness or obligation or any property or assets constituting
security therefor, (1i) to advance or supply funds (x) for the purchase
or paynent of such |ndebtedness or obligation or (y) to nmmintain working
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capital or other bal ance sheet condition or otherwi se to advance or nake
avai l abl e funds for the purchase or paynent of such |ndebtedness or
obligation, (iii) to |lease property or to purchase securities or other
proEerty or services primarily for the puerse of assuring the owner of
such | ndebtedness or obligation of the ability of the primary obligor to
make paynment of the Indebtedness or obligation, or (iv) otherwise to
assure the owner of the Indebtedness or obligation of the primary
obligor against loss in respect thereof. For the purposes of al
comput ati on nmade under this Agreement, a Guaranty in respect of any

I ndebt edness for borrowed noney shall be deened to be Indebtedness equa
to the principal anmount of such Indebtedness for borrowed noney which
has been guaranteed, and a CGuaranty in respect of any other obligation
or liability or any dividend shall be deened to be |ndebtedness equal to
t he maxi num aggregate amount of such obligation, IiabilitY or dividend
Not wi t hst andi ng the foregoing, "Guaranties" shall not include (i) any
guaranty by the Conmpany or any subsidiary of obligations of the Conpany
or any subsidiary ich obligations are not of the type described in any
of the clauses (1) through (v) in the definition of "Debt" contained in
this Article I; (1i) any obligation of the Conpany or any subsidiary if
neither the Company nor any subsidiary would be required to account for
such obligation as debt on a consolidated bal ance sheet prepared in
accordance with GAAP; or (iii) so-called "take-or-pay" contracts

wher eunder the Conpany or any subsidiary agrees to purchase goods or
servi ces reasonably expected to be delivered, except where any such
take-or-pay contract is being pledged
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or conveyed substantially sinultaneously with the execution and delivery
thereof by the Conpany or any Subsidiary to secure Debt of any other
Per son.

"Increase Date" has the meaning specified in Section 2.18(a).
"I ncreasi ng Lender" has the meaning specified in Section 2.18(d).

"I ndebt edness" of any Person neans and includes all obligations
of such Person, which in accordance with GAAP shall be classified upon a
bal ance sheet of such Person as liabilities of such Person, and in any
event shall include all Debt.

"Interest Period" means, for each Eurocurrency Rate Advance
conmprising part of the same Revolving Credit Borrowi ng and each LIBO
Rat e Advance conprisin% part of the sane Conpetitive Bid Borrow ng, the
peri od comenci ng on the date of such Eurocurrency Rate Advance or LIBO
Rate Advance or the date of the Conversion of any Base Rate Advance into
such Eurocurrency Rate Advance and ending on the |ast day of the period
sel ected by the Borrower requesting such Borrowi ng pursuant to the
provi si ons bel ow and, thereafter, with respect to Eurocurrency Rate
Advances, each subsequent period conmmencing on the last day of the
i medi ately preceding Interest Period and ending on the |last day of the
peri od sel ected by such Borrower pursuant to the provisions below The
duration of each such Interest Period shall be one, twd, three or six
nmont hs, and subject to clause (c) of this definition, nine nonths, as
the Borrower requesting such Borrowi ng may, upon notice received by the
Agent not later than 11:00 A M (New York City tine) on the third
Busi ness Day prior to the first day of such Interest Period, select;
provi ded, however, that:

(a) the Borrowers may not select any Interest Period that
ends after the Term nation Date;

(b) Interest Periods conmmencing on the sanme date for
Eurocurrency Rate Advances conprising part of the sane Revolvin%
Credit Borrowing or for LIBO Rate Advances conprising part of the
same Conpetitive Bid Borrowi ng shall be of the sane duration

(c) in the case of any such Revolving Credit Borrow ng
the Borrowers shall not be entitled to select an Interest Period
havi ng duration of nine nonths unless, by 2:00 P.M (New York
City tine) on the third Business Day prior to the first day of
such Interest Period, each Lender notifies the Agent that such
Lender will be providing funding for such RevoIV|n? Credit
Borrowing with such Interest Period (the failure of any Lender to
so respond by such time being deemed for all ﬁurposes of this
Agreement as an objection by such Lender to the requested
duration of such Interest Period); provided that, if any or all
of the Lenders object to the requested duration of such Interest
Period, the duration of the Interest Period for such Revol ving
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Credit Borrowing shall be one, two, three or six nonths, as
specified by the Borrower requesting such Revolving Credit
Borrowing in the applicable Notice of Revolving Credit Borrow ng
as the desired alternative to an Interest Period of nine nonths;

(d) whenever the last day of any Interest Period would
otherwi se occur on a day other than a Business Day, the |ast day
of such Interest Period shall be extended to occur on the next
succeedi ng Busi ness Day, provided, however, that, if such
extension would cause the last day of such Interest Period to
occur in the next follow ng cal endar nonth, the |ast day of such
Inherest Period shall occur on the next precedi ng Business Day;
an

(e) whenever the first day of any Interest Period occurs
on a day of an initial calendar nonth for which there is no
nunerically corresponding day in the cal endar nonth that succeeds
such initial calendar nonth by the nunber of nonths equal to the
nunmber of nonths in such Interest Period, such Interest Period
shaIL end on the | ast Business Day of such succeedi ng cal endar
nont h.
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"Internal Revenue Code" mneans the Internal Revenue Code of 1986
as amended fromtime to time, and the regul ations pronul gated and
rulings issued thereunder.

"Lenders"” neans the Initial Lenders, each Assum ng Lender that
shal | becone a party hereto pursuant to Section 2.18 and each Person
that shall becone a party hereto pursuant to Section 9.06 (a), (b) and
(c) and, except when used in reference to a Revolving Credit Advance, a
Revol ving Credit Borrowing, a Revolving Credit Note, a Commitnent or a
related term each Designated Bidder.

"LIBO Rate" neans, for any Interest Period for all LIBO Rate
Advances conprising part of the sanme Conpetitive Bid Borrow ng, an
interest rate per annum equal to (a) in the case of any Conmpetitive Bid
Borrowi ng denoninated in Dollars or any Foreign Currency other than
Euros, the rate per annum (rounded upward to the nearest whole multiple
of 1/100 of 1% per annun) appearing on Telerate Markets Page 3750 (or
anY successor page?_as the London interbank offered rate for deposits in
Dol lars or the applicable Committed Currency at approxinmately 11:00 A M
(London tinme) two Business Days prior to the first day of such |nterest
Period for a term conparable to such Interest Period or, if for any
reason such rate is not available, and the Agent is unable to determ ne
such rate in accordance with Section 2.08}f)§i), the average (rounded
upward to the nearest whole nultiple of 1/100 of 1% per annum if such
avera?e is not such a nultiple) of the rate per annum at which deposits
in Dollars or the applicable Forelgn Currency is offered by the
principal office of each of the Reference Banks in London, England to
prinme banks in the London interbank market at 11:00 A M (London tine)
two Business Days before the first day of such Interest Period in an
anount substantially equal to the ampunt that would be the Reference
Banks' respective ratable shares of such Borrowing if such Borrow ng
were to be a Revolving Credit Borrowing to be outstanding during such
Interest Period and for a period equal to such Interest Period or (b) in
the case of any Conpetitive Bid Borrowi ng denom nated in Euros, the
EURIBO Rate. If the Telerate Markets Page 3750 (or any successor page)

i s unavail able, and the Agent is unable to deternine such rate in
accordance with Section 2.08(f)(i), the LIBO Rate for any Interest
Period for each LIBO Rate Advance conprising part of the sane
Conpetitive Bid Borrowing shall be determ ned by the Agent in accordance
with the provisions of Section 2.08(f)(ii).

) "LI BO Rate Advances" neans a Conpetitive Bid Advance denomni nated
in Dollars or in any Foreign Currency and bearing interest based on the
LI BO Rate.

"Lien" means any interest in property securing an obligation owed
to, or a claimby, a Person other than the owner of the property,
whet her such interest is based on comon |aw, statute or contract, and
including but not limted to the security interest lien arising from a
nmort gage, encunbrance, pledge, conditional sale or trust receipt or a
| ease, consignnment or bailment for security purposes.

"Local Rate Advance" neans a Conpetitive Bid Advance denomi nated

in any Foreign Currency sourced fromthe jurisdiction of issuance of
such Foreign Currency and bearing interest at a fixed rate.
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"Material Adverse Change" means any material adverse change in
the business, financial condition, results of operations or properties
of the Conpany and its Restricted Subsidiaries taken as a whol e

"Material Adverse Effect"” means a material adverse effect on (a)
t he business, financial condition, results of operations or properties
of the Conpany and its Restricted Subsidiaries taken as a whole, (b) the
rights and renedies of the Agent or any Lender under this Agreenent or
any Note or (c) the ability of the Conmpany or the other Borrowers to
performtheir obligations under this Agreenent or any Note.

"Mbody' s" neans Mody's |Investors Service, Inc.
"Mul tienpl oyer Plan" has the sane neaning as in ERI SA
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"Net Tangi bl e Assets" means as of the date of any determ nation
thereof, the total ampbunt of all Tangible Assets of the Conpany and its
Consol i dated Subsidiaries mnus consolidated current liabilities of the
Egzpany and its Consolidated Subsidiaries determ ned in accordance wth

P

"Note" means a Revolving Credit Note or a Conpetitive Bid Note.

"Notice of Conpetitive Bid Borrowi ng" has the neani ng specified
in Section 2.03(a).

"Notice of Revolving Credit Borrow ng" has the meaning specified
in Section 2.02(a).

"Paynent O fice" nmeans, for any Foreign Currency, such office of
Ctibank as shall be fromtine to tine selected by the Agent and
notified by the Agent to the Borrowers and the Lenders.

"PBCC' means the Pension Benefit Guaranty Corporation (or any
successor).

"Permtted Holder” shall nmean the Conpany or any stock option or
enpl oyee benefit plan of the Conpany or any of i1ts Subsidiaries

"Person" means an individual, partnership, corporation (including
a business trust), joint stock company, trust, unincorporated
association, joint venture, linmted liability conpany or other entity,
or a government or any political subdivision or agency thereof.

"Plan" nmeans at any tine an enpl oyee pension benefit plan of the
Conpany or any Subsidiary which is covered by Title IV of ERI SA.

~ "Principal Property" neans any building, structure or other
facility, together with the [and upon which it is erected and fixtures
conprising a part thereof, used primarily for manufacturing and |ocated
in the United States of Anerica, in each case the net book val ue of
which as of the date of any determ nation thereof exceed 3% of Net
Tangi bl e Assets.

"Public Debt Rating" neans, as of any date, the rating that has
been nost recently announced (or, as provided in clause (b% el ow, an
inplied rating) by either S& or Mody's, as the case may be, for ang
class of non-credit enhanced |ong-term senior unsecured debt issued by
the Company or, if either such rating agency has issued nore than one
such rating, the |owest of such ratings issued by such rating agency.
For purposes of the foregoing, (a) if only one of S&P and Mody's shall
have in effect a Public Debt Rating, the Applicable Margin, the
Appl i cable Percentage and the Applicable Utilization Fee shall be
determ ned by reference to the available rating; (b) if neither S&P nor
Mbody's shall have in effect a Public Debt Rating, the Conpany shal
within 45 daYs obtain an inplied rating from S& or Mdody's of the
Conpany's obligations under this Agreenent and, if such inplied rating
is not obtained within such period, the Applicable Margin, the
Appl i cabl e Percentage and the Aﬁplicable Utilization Fee will be set in
accordance with Level 6 under the definition of "Applicable Margin",
"Applicable Percentage" or "Applicable Uilization Fee", as the case may
be; (c) if the ratings established by S& and Mody's shall fall within
different levels, the Applicable Margin and the Applicable Percentage
shal | be based upon the higher rating, unless the ratings are separated
by two or nore levels, in which case the applicable |evel shall be the
level that is one level below the higher rating; (d) if any rating
established by S& or Mdody's shall be changed, such change shall be
effective as of the date on which such change is first announced
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publicly by the rating agency maki ng such change; and (e) if S&P or
Moody' s shall change the basis on ich ratings are established, each
reference to the Public Debt Rating announced by S&P or Moody's, as the
case may be, shall refer to the then equivalent rating by S&P or
Moody's, as the case may be.

"Recei vables Facility" neans the accounts receivable facility
established by the Conpany as in effect on the Effective Date or any
repl acenent receivables facility (so long as such repl acenent
receivables facility is on substantially simlar terns and conditi ons)
wher eby the Conpany and/or certain of its Subsidiaries shall have sold
o; tLansferred, or hereafter sell or transfer, the accounts receivables
of the
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Conpany and its Subsidiaries, directly or indirectly, to the Receivables
Subsidiary which in turn transfers to a buyer, purchaser or |ender
undi vided fractional interests in such accounts receivable.

"Recei vabl es Subsi di ary" nmeans CNC Fi nance LLC, a North Carolina
limted liability conpany, or any successor or replacenent entity that
shal | have been established as a "bankruptcy renote" Subsidiary for the
sol e purpose of acquiring accounts receivable under the Receivables
Facility and that shall not engage in any activities other than in
connection with the Receivables Facility.

"Ref erence Banks" neans Citibank, Bank One, NA and Bank of
Anerica, N A

"Regi ster” has the nmeaning specified in Section 9.06(Q).

"Rental s" neans and includes as of the date of any determ nation
thereof all fixed paynents (including as such all paynments which the
| essee is obligated to make to the lessor on term nation of the |ease or
surrender of the property) payable by the Conpany or a Restricted
Subsi di ary, as |essee or sublessee under a |ease of real or persona
property, but shall be exclusive of any ampunts required to be paid by
the Conmpany or a Restricted Subsidiary §mhether or not designated as
rents or additional rents? on account of maintenance, repairs,
i nsurance, taxes and sinilar charges. Fixed rents under any so-called
"percentage Leases" shall be conputed solely on the basis of the mininmm
rents, if any, required to be paid by the | essee regardl ess of sales
vol une or gross revenues

~ "Required Lenders" means at any tine Lenders owed at |east a
majority in interest of the then aggregate unpaid principal anmount
(based on the Equivalent in Dollars at such tine) of the Revol ving
Credit Advances owing to Lenders, or, if no such principal amunt is
then outstanding, Lenders having at |east a majority in interest of the
Commi t ment s.

] "Responsi ble Oficer" of any Person neans the chief financia
officer, treasurer or any assistant treasurer of such Person.

"Restricted Subsidiary" neans any Subsidiary (i) which conducts
substantially all of its business and has substantially all of its
assets within the United States of Anerica and which owns a Principa
Property, or (ii) any Designated Subsidiary; provided, however, that
Restricted Subsidiary shall not include any Subsidiary the primary
busi ness of which consists of financing operations in connection with
| easi ng and conditional sales transactions on behalf of the Conpany and
its Subsidiaries, purchasing accounts receivable or making | oans secured
by accounts receivable or inventory, or which is otherwise primarily
engaged in the business of a finance conpany.

"Revolving Credit Advance" neans an advance by a Lender to any
Borrower as part of a Revolving Credit Borrowing and refers to a Base
Rat e Advance or a Eurocurrency Rate Advance (each of which shall be a
"Type" of Revolving Credit Advance).

_ "Revol ving Credit Borrow ng" means a borrow ng consisting of
si mul t aneous Revolving Credit Advances of the sane Type nade by each of
the Lenders pursuant to Section 2.01.

"Revolving Credit Borrowing Mninmunt means, in respect of

Revol ving Credit Advances denomnated in Dollars, $5,000,000, in respect
of Revolving Credit Advances denom nated in Sterling, Pound

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]



Sterling5, 000,000 and, in respect of Revolving Credit Advances
denom nated in Euros, E5,000,000 or, if less, in the case of any
Revol ving Credit Advance, the aggregate anount of the unused
Conmi t ment s.

"Revolving Credit Borrowing Miultiple" neans, in respect of
Revol ving Credit Advances denonminated in Dollars, $1,000,000 in respect
of Revolving Credit Advances denominated in Sterling, Pound
Sterlingl, 000,000 and, in respect of Revolving Credit Advances
denom nated in Euros, E1,000, 000
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"Revolving Credit Note" means a promissory note of any Borrower
payable to the order of any Lender, delivered Pursuant to a request nmde
under Section 2.16 in substantially the form of Exhibit A-1 hereto,
evi dencing the aggregate i ndebt edness of such Borrower to such Lender
Eesulting fromthe Revolving Credit Advances nmade by such Lender to such

or r ower .

~"S&P" means Standard & Poor's, a division of The MG aw Hill
Compani es, Inc.

"SEC Reports" neans the periodic and current reports filed by the
conpany with the Securities and Exchange Conmmi ssion fromtinme to tine
pursuant to the Securities Exchange Act of 1934, as anended

" Signi ficant SubsidiarK" neans any Subsidiary that would be a
"significant subsidiary” of the Conpany within the meaning of Rule 1-02
%gder Regul ati on S-X promul gated by the Securities and Exchange

nm ssi on.

"Sub- Agent” neans Citibank International plc.

"Subsi diary” of any Person neans any corporation, partnership,
joint venture, limited liability conmpany, trust or estate of which (or
I n which) nmore than 50% of (a) the issued and outstandi ng capital stock
havi ng ordinary voting power to elect a majority of the Board of
Directors of such corporation (irrespective of whether at the tine
capital stock of any other class or classes of such corporation shall or
m ght have voting power upon the occurrence of any contingency), (b) the
interest in the capital or profits of such linmted liability conpany,
partnership or joint venture or (c) the beneficial interest in such
trust or estate is at the time directly or indirectly owned or
controll ed by such Person, by such Person and one or nore of its other
Subsi di aries or by one or nore of such Person's other Subsidiaries;
provi ded, however, that, notwi thstanding the foregoing, with respect to
t he Cbnpan%, for purposes of this Agreenent the Receivabl es Subsidiary
ghgl!dnot. e deened to be a Subsidiary of the Conpany or any of its

ubsi di ari es.

"Tangi bl e Assets" means as of the date of any determ nation
thereof the total anmpunt of all assets of the Conpany and its
consol i dated Subsidiaries (less depreciation, depletion and other
proFerIy deducti bl e valuation reserves) after deducting goodw |l as
reflected in the Conpany's nobst recent annual report to sharehol ders.

"Termi nation Date" neans the earlier of (a) Decenber 27, 2004 and
(b) the date of termination in whole of the Conmitments pursuant to
Section 2.05 or 6.01.

"Voting Stock" means capital stock issued by a corporation, or
equi valent interests in any other Person, the holders of which are
ordinarily, in the absence of contingencies, entitled to vote for the
el ection of directors (or persons performng simlar functions) of such
Person, even if the right so to vote has been suspended by the happening
of such a contingency.

SECTION 1.02. Conputation of Tine Periods. In this Agreement in
t he conﬁutation of periods of time froma specified date to a later specified
date, the word "front' nmeans "from and including" and the words "to" and "until"
each nmean "to but excluding".

SECTION 1.03. Accounting Terns. Except as otherw se sPecificaIIy
provi ded herein, all terms of an accounting or financial nature shall be
construed in accordance with generally accepted accounting principles, as in
effect fromtinme to tine ("GAAP"); provided that, if the Conpany notifies the
Agent that the Cbnpanz requests an anendnment to any provision of Section 5.01
hereof to elimnate the effect of any change occurring after the Effective Date
in generally accepted accounting principles or in the application thereof to
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such provision (or if the Agent notifies the Conpany that the Required Lenders
request an anmendnent to any such provision hereof for such purposes), regardl ess
of whether any such notice is given before or after such change in generally
accepted accounting principles or in the application thereof, then such
provision shall be interpreted on the basis of generally accepted accounting
BFIHCIp|eS as in effect and applied imredi ately before such change shall have
econe effective
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until such notice shall have been withdrawn or such provision anmended in
accordance with the requirenents of this Agreenent.

ARTI CLE 11
AMOUNTS AND TERMS OF THE ADVANCES

SECTION 2.01. The Revolving Credit Advances. Each Lender
several ly agrees, on the terms and conditions hereinafter set forth, to make
Revol vi n% Credit Advances to any Borrower fromtine to tine on any Business Day
during the period fromthe Effective Date until the Ternmination Date in an
aggregate amount (based in respect of any Revolving Credit Advances to be
denomnated in a Conmitted Currency by reference to the Equival ent thereof in
Dol |l ars determi ned on the date of delivery of the applicable Notice of Revolving
Credit Borrow n%) not to exceed at any time outstanding such Lender's Conm tnent
provi ded that the aggregate anmount of the Commitnents of the Lenders shall be
deenmed used fromtinme to tinme to the extent of the aggregate ampunt (based in
respect of any Conpetitive Bid Advance denominated in a Foreign Currency by
reference to the Equivalent thereof in Dollars at such time) of the Conpetitive
Bi d Advances then outstanding and such deened use of the aggregate amount of the
Conmitnents shall be allocated anpbng the Lenders ratably according to their
respective Conmitnents (such deened use of the aggregate amount of the
Conmi t mrents bei n% a "Competitive Bid Reduction"). Each Revolving Credit
Borrowi ng shall be in an anobunt not |ess than the Revolving Credit Borrow ng
M nimum or the Revolving Credit Borrowing Miultiple in excess thereof and shall
consi st of Revolving Credit Advances of the same Type and in the same currency
made on the same day by the Lenders ratably according to their respective
Conmitments. Wthin the linits of each Lender's Conmtment, the Borrowers may
borrow under this Section 2.01, prepay pursuant to Section 2.10 and reborrow
under this Section 2.01.

SECTION 2.02. Making the Revolving Credit Advances. (a) Each
Revolving Credit Borrowing shall be made on notice, given not later than (x)
11: 00 A M éNew York City time) on the third Business Day prior to the date of
the proposed Revolving Credit Borrowing in the case of a Revolving Credit
Borrow ng consisting of Eurocurrency Rate Advances denominated in Dollars, (y)
4:00 P.M (London tine) on the third Business Day prior to the date of the
proposed Revolving Credit Borrowing in the case of a Revolving Credit Borrow ng
consi sting of Eurocurrency Rate Advances denominated in any Conmitted Currency,
or (z) 12:00 noon (New York City tinme) on the date of the proposed Revolving
Credit Borrow n% in the case of a Revolving Credit Borrow ng consisting of Base
Rat e Advances, by any Borrower to the Agent (and, in the case of a Revol ving
Credit Borrowi ng consisting of Eurocurrency Rate Advances to be made in a
Committed Currency, sinultaneously to the Sub-Agent), which shall give to each
Lender pronpt notice thereof by telecopier or telex. Each such notice of a
Revolving Credit Borrowing (a "Notice of Revolving Credit Borrow ng") shall be
by tel ephone, confirned imediately in witing, or telecopier or telex in
substantially the form of Exhibit B-1 hereto, specifying therein the requested
(i) date of such Revolving Credit Borrowing, (ii) Type of Advances conprising
such Revolving Credit Borrow ng, %iii) ag?regate amount of such Revolving Credit
Borrowi ng, and (iv) in the case of a Revolving Credit Borrow ng consisting of
Eurocurrency Rate Advances, initial Interest Period and currency for each such
Revol ving Credit Advance. Each Lender shall, before 1:00 P.M (New York Gty
time) on the date of such Revolving Credit Borrowing, in the case of a Revolving
Credit Borrowi ng consisting of Advances denonminated in Dollars, and before 11:00
A.M (London tinme) on the date of such Revolving Credit Borrowing, in the case
of a Revolving Credit Borrow ng consisti ng of Eurocurrency Rate Advances
denom nated in any Comm tted Currency, make available for the account of its
Applicable Lending Ofice to the Agent at the applicable Agent's Account, in
same day funds, such Lender's ratable Portion of such Revolving Credit
Borrowi ng. After the Agent's receipt of such funds and upon fulfillnment of the
applicable conditions set forth in Article Ill, the Agent will nmake such funds
avail able to the Borrower requesting such Revolving Credit Borrowi ng at the
Agent's address referred to in Section 9.02 or at the applicable Payment Ofice,
as the case may be.

Anything in subsection (a) above to the contrary

(b
notw thstanding, (i) no Borrower may select Eurocurrency Rate Advances for any
Revolving Credit Borrowing if the aggregate ampunt of such Revol ving Credit
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Borrowing is less than the Revolving Credit Borrowing Mnimumor if the
obligation of the Lenders to nmake Eurocurrency Rate Advances shall then be
suspended pursuant to Section 2.08 or 2.12 and (ii) the Eurocurrency Rate
Advances may not be outstanding as part of nore than eight separate Revol ving
Credit Borrow ngs.
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(C% Each Notice of Revolving Credit Borrowi ng of any Borrower
shal | be irrevocabl e and binding on such Borrower. In the case of any Revol ving
Credit Borrowing that the related Notice of Revolving Credit Borrow ng specifies
is to be conprised of Eurocurrency Rate Advances, the Borrower requesting such
Revol ving Credit Borrowing shall 1ndemify each Lender against any reasonable

| oss, cost or expense incurred by such Lender as a result of any failure to
fulfill on or before the date specified in such Notice of Revolving Credit
Borrowi ng for such Revolving Credit Borrowing the applicable conditions set
forth in Article IIl, including, without [imtation, any reasonable |oss
(excluding | oss of anticipated profits), cost or expense incurred by reason of
the |iquidation or reerrPI oyment of deposits or other funds acquired by such
Lender to fund the Revolving Credit Advance to be nmade by such Lender as part of
such Revolving Credit Borrowi ng when such Revolving Credit Advance, as a result
of such failure, is not nade on such date.

Unl ess the Agent shall have received notice from a Lender
prior to the date of any Revolving Credit Borrowi ng that such Lender will not
neke available to the Agent such Lender's ratable portion of such Revol ving
Credit Borrowi ng, the Agent may assunme that such Lender has nmade such portion
available to the Agent on the date of such Revolving Credit Borrowing In
accordance with subsection (a) of this Section 2.02 and the Agent may, in
reliance upon such assunption, nake available to the Borrower proposi ng such
Revol vi n% Credit Borrowi ng on such date a corresponding amount. It and to the
extent that such Lender shall not have so made such ratable portion available to
the Agent, such Lender and such Borrower severally agree to repay to the Agent
forthwith on demand such correspondi ng anount together with interest thereon,
for each day fromthe date such anobunt is nade available to such Borrower until
the date such anmount is repaid to the Agent, at (i) in the case of such
Borrower, the higher of (A) the interest rate applicable at the tine to
Revol vi mT:; Credit Advances conprising such Revolving Credit Borrowing and (B) the
cost of funds incurred by the Agent in respect of such amobunt and (1i) in the
case of such Lender, (A) the Federal Funds Rate in the case of Advances
denom nated in Dollars or (B) the cost of funds incurred by the Agent in respect
of such amount in the case of Advances denominated in Commtted Currencies. If
such Lender shall repay to the Agent such correspondi ng amount, such anmount so
repaid shall constitute such Lender's Revolving Credit Advance as part of such
Revolving Credit Borrowi ng for purposes of this Agreenent.

(e) The failure of any Lender to make the Revolving Credit
Advance to be made by it as part of any Revolving Credit Borrowi ng shall not
relieve any other Lender of its obligation, if anY, hereunder to nake its
Revol ving Credit Advance on the date of such Revol vi nﬂ Credit Borrow ng, but no
Lender shall be responsible for the failure of any other Lender to nake the
Revol ving Credit Advance to be made by such other Lender on the date of any
Revol ving Credit Borrow ng.

SECTION 2.03. The Conpetitive Bid Advances. (a) Each Lender
several ly agrees that any Borrower may make Conpetitive Bid Borrow ngs under
this Section 2.03 fromtime to tine on any Business Day during the period from
the date hereof until the date occurring 30 days prior to the Termi nation Date
in the manner set forth below, provided that, follow ng the nmaking of each
Conpetitive Bid Borrowi ng, the aggregate anpunt of the Advances then outstanding
(based in respect of any Advance denonminated in a Foreign Currency on the
Equivalent in Dollars at the time such Conpetitive Bid Borrowing is requested)
shal | not exceed the aggregate anount of the Commitments of the Lenders
(computed without regard to any Competitive Bid Reduction).

(i) Any Borrower nmay request a Conpetitive Bid Borrow ng under
this Section 2.03 by delivering to the Agent (and, in the case of a
Conpetitive Bid Borrowi ng not consisting of Fixed Rate Advances or LIBO
Rate Advances to be denoninated in Dollars, sinultaneously to the
Sub- Agent), by telecopier or telex, a notice of a Conpetitive Bid
Bor r owi ng ga "Notice of Competitive Bid Borrowing"), in substantially
the form of Exhibit B-2 hereto, specifying therein the requested (A)
date of such proposed Conpetitive Bid Borrowi ng, (B) aggregate anount of
such proposed Conpetitive Bid Borrowing, (C) interest rate basis and day
count convention to be offered by the Lenders, (D) currency of such
proposed Conpetitive Bid Borrowing, (E) in the case of a Conpetitive Bid
Borrowi ng consisting of LIBO Rate Advances, Interest Period, or in the
case of a Conpetitive Bid Borrowi ng consisting of Fixed Rate Advances or
Local Rate Advances, nmaturity date for repaynent of each Fixed Rate
Advance or Local Rate Advance to be nmade as part of such Conpetitive Bid
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Borrowi ng (which maturity date may not be earlier than the date
occurring seven days after the date of such Conpetitive Bid Borrow ng or
|later than the earlier of (1) 180 days after the date of such
Conpetitive Bid Borrowing and (I1) the Term nation Date),
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(F) interest paynent date or dates relating thereto, (G |ocation of
such Borrower's account to which funds are to be advanced and (H) other
terns (if an%g to be applicable to such Conpetitive Bid Borrow ng, not
| ater than ( 10:00 AM (New York City tine) at |east two Business
Days prior to the date of the proposed Conpetitive Bid Borrowing, if
such Borrower shall specify in the Notice of Conpetitive Bid Borrow ng
that the rates of interest to be offered by the Lenders shall be fixed
rates per annum (the Advances conprising any such Conpetitive Bid
Borrowi ng being referred to herein as "Fixed Rate Advances") and that
the Advances conprising such proposed Conpetitive Bid Borrow ng shall be
denom nated in Dollars, (x) 10:00 AM (New York City tine) at |east
four Business Days prior to the date of the proposed Conpetitive Bid
Borrowi ng, if such Borrower shall specify in the Notice of Conpetitive
Bid Borrowi ng that the Advances conprising such Conpetitive Bid

Borrowi ng shall be LIBO Rate Advances denominated in Dollars, (y) 10:00
A.M (London time) at |least two Business Days prior to the date of the
proposed Conpetitive Bid Borrowing, if such Borrower shall specify in
the Notice of Conpetitive Bid Borrowing that the Advances conprising
such proposed Conpetitive Bid Borrowi ng shall be either Fixed Rate
Advances denominated in any Foreign Currency or Local Rate Advances
denomi nated in any Foreign Currency and (z) 10:00 A°M (London tine) at
| east four Business Days prior to the date of the proposed Conpetitive
Bid Borrowing, if such Borrower shall instead specify in the Notice of
Conpetitive Bid Borrowing that the Advances conprising such Conmpetitive
Bi d Borrowi ng shall be LIBO Rate Advances denom nated in any Foreign
Currency. Each Notice of Conpetitive Bid Borrowi ng shall be irrevocable
and bi nding on such Borrower. The Agent or the Sub-Agent, as the case
may be, shall in turn pronptly notify each Lender of each request for a
Conpetitive Bid Borrowing received by it from such Borrower by sending
such Lender a copy of the related Notice of Conpetitive Bid Borrow ng.

(i) Each Lender may, if, in its sole discretion, it elects to
do so, irrevocably offer to nmake one or nore Conpetitive Bid Advances to
the Borrower proposing the Conpetitive Bid Borrowing as part of such
proposed Conpetitive Bid Borrowing at a rate or rates of interest
speci fied by such Lender in its sole discretion, by notifying the Agent
or the Sub-Agent, as the case may be (which shall give pronpt notice
thereof to such Borrower), (A) before 9:30 AM (New York Gty tine) on
the date of such proposed Competitive Bid Borrowing, in the case of a
Conpetitive Bid Borrowi ng consisting of Fixed Rate Advances denom nated
in Dollars, (B) before 10:00 A°M (New York City tine) three Business
Days before the date of such proposed Conpetitive Bid Borrowing, in the
case of a Conpetitive Bid Borrowi ng consisting of LIBO Rate Advances,
denomi nated in Dollars, (C) before 12:00 noon (London tinme) on the
Busi ness Day prior to the date of such proposed Conpetitive Bid
Borrowing, in the case of a Conpetitive Bid Borrow ng consisting of
either FIxed Rate Advances denom nated in any Foreign Currency or Local
Rat e Advances denom nated in any Foreign Currency and (D) before 12:00
noon (London tinme) on the third Business Day prior to the date of such
proposed Conpetitive Bid Borrowing, in the case of a Conpetitive Bid
Borrowi ng consisting of LIBO Rate Advances denominated in any Foreign
Currency, of the mninmum anpbunt and maxi num anmount of each Conpetitive
Bi d Advance which such Lender would be willing to make as part of
Borrowi ng (whi ch anmounts or the Equivalent thereof in Dollars, as the
case may be, of such proposed Conpetitive Bid nmay, subject to the
proviso to the first sentence of this Section 2.03(a), exceed such
Lender's Commtnent, if any), the rate or rates of interest therefor and
such Lender's Applicable Lendi n% Ofice with respect to such Conpetitive
Bi d Advance; provided that if the Agent in its capacity as a Lender
shall, in its sole discretion, elect to nake any such offer, it shall
notify such Borrower of such offer at |east 30 minutes before the tine
and on the date on which notice of such election is to be given to the
Agent or to the Sub-Agent, as the case may be, by the other Lenders;
provided further that, notw thstanding the foregoing, no Lender shall
make an offer to make Conpetitive Bid Advances pursuant to this Section
if the nmaking of such Conpetitive Bid Advance would result in an
obligation by any Borrower to reinmburse or otherw se conpensate such
Lender for any w thholding or other tax pursuant to Section 2.14 or
ot herwi se rei nburse, conpensate or indemify such Lender for any
i ncreased costs pursuant to Section 2.11 or otherwi se. |f any Lender
shall elect not to make such an offer, such Lender shall so notify the
Agent before 10:00 A M (New York City tine) or the Sub-Agent before
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12: 00 noon (London tine) on the date on which notice of such election is
to be given to the Agent or to the Sub-Agent, as the case may be, by the
other Lenders, and such Lender shall not be obligated to, and shall not,
make any Conpetitive Bid Advance as part of such Conpetitive Bid

Borrowi ng; provided that the
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failure by any Lender to give such notice shall not cause such Lender to
be obllgat ed to make any Conpetitive Bid Advance as part of such
proposed Conpetitive Bid Borrow ng.

(iii) The Borrower proposing the Conpetitive Bid Borrow ng
shall, in turn, (A before 10:30 A M (New York Gty tirref) on the date
of such proposed Competitive Bid Borrowing, in the case of a Conpetitive
Bi d Borrowi ng consisting of Fixed Rate Advances denom nated in Dollars,
(B) before 11:00 A°M (New York City tine) three Business Days before
the date of such proposed Competitive Bid Borrowing, in the case of a
Conpetitive Bid Borrowi ng consisting of LIBO Rate Advances denomi nated
in Dollars, (C) before 3:00 P.M (London tine) on the Business Day prior
to the date of such proposed Conpetitive Bid Borrowing, in the case of a
Conpetitive Bid Borrowi ng consisting of either Fixed Rate Advances
denom nated in any Foreign Currency or Local Rate Advances denom nated
in any Foreign Currency and (D) before 3:00 P.M (London tine) on the
third Business Day prior to the date of such Competitive Bid Borrow ng,
in the case of a Conpetitive Bid Borrowi ng consisting of LIBO Rate
Advances denoninated in any Foreign Currency, either:

(x) cancel such Conpetitive Bid Borrow ng by giving the
Agent notice to that effect, or

(y) accept one or nore of the offers nmade by any Lender or
Lenders pursuant to paragraph (ii) above, in its sole discretion,
by giving notice to the Agent or to the Sub-Agent, as the case
may be, of the amount of each Conpetitive Bid Advance (which
anount shall be equal to or greater than the m ni mum anount, and
equal to or less than the maxi num anount, notified to such
Borrower by the Agent or the Sub-Agent, as the case may be, on
behal f of such Lender for such Conpetitive Bid Advance pursuant
to paragraph (ii) above) to be made by each Lender as part of
such Conpetitive Bid Borrowing, and reject any remaining offers
made by Lenders pursuant to Earagraph (ii) above by giving the
A?ent or the Sub-Agent, as the case may be, notice to that
effect. Such Borrower shall accept the offers nmade by any Lender
or Lenders to nake Conpetitive Bid Advances in order of the
| owest to the highest rates of interest offered by such Lenders.
If two or nore Lenders have offered the sane interest rate, the
amount to be borrowed at such interest rate will be allocated
anong such Lenders in proportion to the anbunt that each such
Lender offered at such interest rate.

(iv?1 If the Borrower proposing the Conpetitive Bid Borrow ng
notifies the Agent or the Sub-Agent, as the case may be, that such
Conpetitive Bid Borrowing is cancelled pursuant to paragraph (iii)(x)
above, the Agent or the Sub-Agent, as the case may be, shall give prompt
noti(t_:)e th(areof to the Lenders and such Conpetitive Bid Borrow ng shall
not be nade.

(v) If the Borrower proposing the Conpetitive Bid Borrow ng
accepts one or nore of the offers nade by any Lender or Lenders pursuant
to para?raph (iii)(y) above, the Agent or the Sub-Agent, as the case may
be, shall in turn pronptly notif A) each Lender that has made an offer
as described in paragraph (ii) above, of the date and aggregate anount
of such Conpetitive Bid Borrowi ng and whether or not any offer or offers
made by such Lender pursuant to paragraph (ii) above have been accepted
by such Borrower, (B) each Lender that is to nake a Conpetitive Bid
Advance as part of such Conpetitive Bid Borrowi ng, of the anpbunt of each
Conpetitive Bid Advance to be made by such Lender as part of such
Conpetitive Bid Borrowing, and (C) each Lender that is to nake a
Conpetitive Bid Advance as part of such Conpetitive Bid Borrow ng, upon
recei pt, that the Agent or the Sub-Agent, as the case may be, has
recei ved forns of docunents aneari ng to fulfill the applicable
conditions set forth in Article Il1l. Each Lender that is to nake a
Conpetitive Bid Advance as part of such Conpetitive Bid Borrow ng shall,
before 12:00 noon (New York City time), in the case of Conpetitive Bid
Advances to be denoninated in Dollars or 11:00 A.M (London tine), in
the case of Conpetitive Bid Advances to be denomi nated in any Foreign
Currency, on the date of such Conpetitive Bid Borrowing specified in the

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]



notice received fromthe Agent or the Sub-Agent, as the case may be,
pursuant to clause (A) of the preceding sentence or any later tine when
such Lender shall have received notice from the Agent or the Sub-Agent,
as the case may be pursuant to clause (C) of the preceding sentence,
make avail able for the account of its Applicable Lending fice to
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the Agent (x) in the case of a Conpetitive Bid Borrow ng denonminated in
Dol lars, at Its address referred to in Section 8.02, in sane day funds
such Lender's portion of such Competitive Bid Borrowing in Dollars and
(ﬁ) in the case of a Conpetitive Bid Borrowing in a Foreign Currency, at
the Paynent O fice for such Foreign Currency as shall have been notified
by the Agent to the Lenders prior thereto, in sanme day funds, such
Lender's portion of such Conpetitive Bid Borrowing in such Foreiﬁn
Currency. Upon fulfillnment of the applicable conditions set forth in
Article 11l and after receipt by the Agent of such funds, the Agent will
make such funds available to such Borrower at the |ocation specified by
such Borrower in its Notice of Conpetitive Bid Borrowing. Promptly after
each CDnPetitive Bid Borrowing the Agent will notify each Lender of the
amount of the Conpetitive Bid Borrow ng, the consequent Conpetitive Bid
Reduction and the dates upon which such Conpetitive Bid Reduction
commenced and will termnate

o (VI% If the Borrower proposing the Conpetitive Bid Borrow ng
notifies the Agent or the Sub-Agent, as the case nmay be, that it accepts
one or nore of the offers made by any Lender or Lenders pursuant to
para%raph (iii)(y) above, such notice of acceptance shall be irrevocable

and binding on such Borrower. Such Borrower shall indemify each Lender
agai nst any reasonable |oss, cost or expense incurred by such Lender as
a result of any failure to fulfill on or before the date specified in
the related Notice of Conpetitive Bid Borrowing for such Conpetitive Bid
Bpraomjn?.the applicable conditions set forth in Article 111, including
wi t hout [

nmtation, any reasonable |oss (excludin% | oss of anticipated
profits), cost or expense incurred by reason of the Iiquidation or
reenpl oynent of deposits or other funds acquired by such Lender to fund
the Conpetitive Bid Advance to be made by such Lender as part of such
Conpetitive Bid Borrowi ng when such Conpetitive Bid Advance, as a result
of such failure, is not nade on such date

(b& Each Conpetitive Bid Borrowi ng shall be in an aggregate
anmount of $5, 000,000 (or the Equivalent thereof in any Foreign Currency,

determ ned as of the tine of the ﬁ&glicable Notice of Conpetitive Bid Borrow ng)
or an integral multiple of $1,000,6 000 (or the Equivalent thereof in any Foreign
Currency, determned as of the tine of the applicable Notice of Conpetitive Bid
Borrowi ng) in excess thereof and, follow ng the making of each Conpetitive Bid
Borrowi ng, the Borrower that has borrowed such Conpetitive Bid Borrow ng shall
be in conpliance with the limtation set forth in the proviso to the first
sentence of subsection (a) above

(c) Wthin the limts and on the conditions set forth in this
Section 2.03, any Borrower may fromtime to time borrow under this Section 2.03
repay or prepay pursuant to subsection (d) below, and reborrow under this
Section 2.03, provided that a Conpetitive Bid Borrowi ng shall not be nade within
three Business Days of the date of any other Conpetitive Bid Borrow ng.

(d) The Borrower that has borrowed through a Conpetitive Bid
Borrowi ng shall repay to the Agent for the account of each Lender that has made
a Conmpetitive Bid Advance, on the maturity date of each Conpetitive Bid Advance
made to such Borrower (such maturity date being that specified by such Borrower
for repayment of such Conpetitive Bid Advance in the related Notice of
Conpetitive Bid Borrow ng delivered pursuant to subsection (a)(i) above and
provided in the Conpetitive Bid Note evidencing such Conpetitive Bid Advance),
the then unpaid principal anount of such Conpetitive Bid Advance. Such Borrower
shall have no right to prepay any principal amunt of any Conpetitive Bid
Advance unless, and then only on the terns, specified by such Borrower for such
Conpetitive Bid Advance in the related Notice of Conpetitive Bid Borrow ng
del 1 vered pursuant to subsection (a)(i) above and set forth in the Conpetitive
Bi d Note evidencing such Conpetitive Bid Advance

(e) The Borrower that has borrowed through a Conpetitive Bid
Borrowi ng shall pay interest on the unpaid principal amount of each Conpetitive
Bi d Advance nmade to such Borrower from the date of such Competitive Bid Advance
to the date the principal anpunt of such Conpetitive Bid Advance is repaid in
full, at the rate of interest for such Conpetitive Bid Advance specified by the
Lender nmaking such Conpetitive Bid Advance in its notice with respect thereto
delivered pursuant to subsection (a)(ii) above, payable on the interest paymnent
date or dates specified by such Borrower for such Conpetitive Bid Advance in the
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related Notice of Conpetitive Bid Borrowi ng delivered pursuant to subsection
Eg)(l) above, as provided in the Competitive Bid Note evidencing such

nmpetitive Bid Advance. Upon the occurrence and during the continuance of an
Event of Default under Section 6.01(a), at the option of the Lender that nade
any Conpetitive Bid Advance, such Borrower shall pay interest on the anount of
Enpgi d principal of and interest on each Conpetitive Bid Advance owing to a
ender,
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payable in arrears on the date or dates interest is payable thereon, at a rate
per annum equal at all tines to 2% per annum above the rate per annum required
to be paid on such Conpetitive Bid Advance under the terns of the Conpetitive
Bi d Note evidencing such Conpetitive Bid Advance unl ess otherw se agreed in such
Conpetitive Bid Note.

o (1) The indebtedness of any Borrower resulting from each
Conpetitive Bid Advance made to such Borrower as part of a Conpetitive Bid
Borrowi ng shall be evidenced by a separate Conpetitive Bid Note of such Borrower
payable to the order of the Lender naking such Conpetitive Bid Advance.

SECTION 2.04. Fees. (a) Facility Fee. The Conpany agrees to pay
to the Agent for the account of each Lender (other than the Designated Bidders)
a facility fee on the ag%regate anmount of such Lender's Conmitnent in effect
fromtime to time fromthe date hereof until the Termination Date at a rate per
annum equal to the Applicable Percentage in effect fromtine to tinme, payable in
arrears quarterly on the |ast day of each Mirch, June, Septenber and Decenber,
comrenci ng Decenber 31, 2001 and on the Term nation Date. The Agent agrees to
use reasonable efforts to invoice the Facility Fee for each quarter five
Busi ness Days prior to the last day of such quarter.

(b? Uilization Fee. The Conpany agrees to pay to the Agent
for the account of each Lender (other than the Designated Bidders) a utilization
facility fee on the aggregate daily amount of Revolving Credit Advances
outstanding fromtinme to time at a rate per annum equal to the Applicable
Utilization Fee in effect fromtinme to tine, payable in arrears quarterly on the
|l ast day of each March, June, Septenber and Decenber durin? such periods and on
the Termination Date. The Agent agrees to use reasonable efforts to invoice the
Uilization Fee for each quarter five Business Days prior to the |ast day of
such quarter.

c? Agent's Fees. The Oo.rrpan% shal | pag to the Agent for its
O\P/]m zccount such fees as may fromtinme to tine be agreed between the Conpany and
t he Agent.

SECTI ON 2.05. Termination or Reduction of the Conmtnents. The
Conpany shall have the right, upon at |east three Business Days' notice to the
Agent, to terminate in whole or pernmanently reduce ratably in part the unused
portions of the respective Commtnents of the Lenders, provided that each
partial reduction shall be in the aggregate anpunt of $5, 000,000 or an integra
nmultiple of $1,000,000 in excess thereof and provided further that the aggregate
amount of the Commitmnents of the Lenders shall not be reduced to an anount that
is less than the aggregate principal anount of the Conpetitive Bid Advances
denomi nated in Dollars then outstanding plus the Equivalent in Dollars
(deternmined as of the date of the notice of prepayment) of the aggregate
princi pal anpunt of the Conpetitive Bid Advances denom nated in Foreign
Currenci es then outstanding.

SECTI ON 2. 06. Repaynent of Revolving Credit Advances. Each
Borrower shall repay to the Agent for the ratable account of the Lenders on the
Term nati on Date the ag%regate principal anpbunt of the Revolving Credit Advances
made to such Borrower then outstanding.

SECTION 2.07. Interest on Revolving Credit Advances. (a)
Schedul ed Interest. Each Borrower shall pay interest on the unpaid principal
anmount of each Revolving Credit Advance ow ng by such Borrower to each Lender
fromthe date of such Revolving Credit Advance until such principal amount shall
be paid in full, at the followng rates per annum

(i) Base Rate Advances. During such periods as such Revol ving
Credit Advance is a Base Rate Advance, a rate per annum equal at all
times to the sum of (x) the Base Rate in effect fromtime to time plus
(y) the Applicable Margin in effect fromtine to tinme, payable in
arrears quarterly on the last day of each Mrch, June, Septenber and
Decenber during such periods and on the date such Base Rate Advance
shall be Converted or paid in full.

(ii) Eurocurrency Rate Advances. During such periods as such
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Revol ving Credit Advance is a Eurocurrency Rate Advance, a rate per
annum equal at all times during each Interest Period for such Revol ving
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the last day of such Interest Period and, if such Interest Period has a
duration of nmore than three nonths, on each day that occurs during such
Interest Period every three nonths fromthe first day of such Interest
Perioddand ?nlfhe date such Eurocurrency Rate Advance shall be Converted
or paid in full.

(b) Default Interest. Upon the occurrence and during the
conti nuance of an Event of Default under Section 6.01(a), the Agent may, and
upon the request of the Required Lenders shall, require each Borrower to pay
interest ("Default Interest”) on (i) the unpaid princiﬂal amount of each
Revol ving Credit Advance owi ng by such Borrower to each Lender, payable in
arrears on the dates referred to in clause (a)(i) or (a)(ii) above, at a rate
per annum equal at all tines to 2% per annum above the rate per annum required
to be paid on such Revolving Credit Advance pursuant to clause (a)(i) or (a)(ii)
above and (ii) to the fullest extent permtted by |aw, the ampbunt of any
interest or fee payable hereunder that is not paid when due, fromthe date such
anount shall be due until such anmount shall be paid in full, payable in arrears
on the date such amount shall be paid in full and on demand, at a rate per annum
equal at all tines to 2% per annum above the rate per annum required to be paid
on Base Rate Advances pursuant to clause (a)(i) above; provided, however, that
foll owi ng accelerati on of the Advances pursuant to Section 6.01, Default
Interest shall accrue and be payabl e hereunder whether or not previously
requi red by the Agent.

SECTION 2.08. Interest Rate Determni nation. (a% Each Reference
Bank agrees to furnish to the Agent tinmely information for the purpose of

determ ning each Eurocurrency Rate and each LIBO Rate. If any one or nore of the
Ref erence Banks shall not furnish such tinely information to the Agent for the
pur pose of deterninin% any such interest rate, the Agent shall determ ne such
Interest rate on the basis of tinely information furnished by the remaining

Ref erence Banks. The Agent shall give pronpt notice to the Conpany and the
Lenders of the applicable interest rate determ ned by the Agent for purposes of
Section 2.07(a) (i) or gii), and the rate, if any, furnished by each Reference
Bank for the purpose of determning the interest rate under Section 2.07(a)(ii).

(b) If, with respect to ang Eurocurrency Rate Advances, the
Required Lenders notify the Agent that (i) they are unable to obtain matchin
deposits in the London inter-bank market at or about 11:00 A.M (London tine) on
the second Business Day before the making of a Borrowing in sufficient anmounts
to fund their respective Revolving Credit Advances as a part of such Borrow ng
during its Interest Period or (ii) the Eurocurrency Rate for any Interest Period
for such Advances will not adequately reflect the cost to such Required Lenders
of making, funding or maintaining their respective Eurocurrency Rate Advances

for such Interest Period, the Agent shall forthwith so notify the anIicabIe
Borrower and the Lenders, whereupon (A) such Borrower will, on the |ast day of
the then existing Interest Period therefor, (1) if such Eurocurrency Rate
Advances are denominated in Dollars, either (x) prepay such Advances or (y)
Convert such Advances into Base Rate Advances and (2) if such Eurocurrency Rate
Advances are denonminated in any Committed Currency, either (x) prepay such
Advances or (y) exchange such Advances into an Equival ent ampunt of Dollars and
Convert such Advances Into Base Rate Advances and (B) the obligation of the
Lenders to make, or to Convert Revolving Credit Advances into, Eurocurrency Rate
Advances shall be suspended until the Agent shall notify the Borrowers and the
Lenders that the circunstances causing such suspension no |onger exist; provided
that, if the circunstances set forth in clause (ii) above are applicable, the
appl i cabl e Borrower may elect, by notice to the Agent and the Lenders, to
continue such Advances in such Comritted Currency for Interest Periods of not

| onger than one nonth, which Advances shall thereafter bear interest at a rate
per annum equal to the Applicable Margin plus, for each Lender, the cost to such
Lender (expressed as a rate per annum of funding its Eurocurrency Rate Advances
by whatever nmeans it reasonably deternines to be appropriate. Each Lender shall
certify its cost of funds for each Interest Period to the Agent and the Company
as soon as practicable (but in any event not later than ten Business Days after
the first day of such Interest Period).

(c) If any Borrower shall fail to select the duration of any
Interest Period for any Eurocurrency Rate Advances in accordance with the
provi sions contained in the definition of "Interest Period" in Section 1.01, the
Agent will forthwith so notify such Borrower and the Lenders and such Advances
wll automatically, on the last day of the then existing Interest Period
therefor, (i) if such Eurocurrency Rate Advances are denom nated in Dollars,
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denom nated in a Conmmitted Currency, be exchanged for an Equival ent anount of
Dol l ars and Convert into Base Rate Advances.
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(d) On the date on which the aggregate unpaid principal anmount
of Eurocurrency Rate Advances conprising any Borrow ng shall be reduced, by
payment or prepayment or otherwi se, to l[ess than the Revolving Credit Borrow ng
M ni mum such Advances shall autonmatically Convert into Base Rate Advances.

(e) Upon the occurrence and during the continuance of any
Event of Default under Section 6.01(a), (i) each Eurocurrency Rate Advance wil |
automatically, on the last day of the then existing Interest Period therefor
(A) if such Eurocurrency Rate Advances are denominated in Dollars, be Converted
into Base Rate Advances and (B) if such Eurocurrency Rate Advances are
denom nated in any Committed Currency, be exchanged for an Equival ent amount of
Dol l ars and be Converted into Base Rate Advances and (ii) the obligation of the
Lenders to make, or to Convert Advances into, Eurocurrency Rate Advances shall
be suspended; provided that the applicable Borrower may el ect, by notice to the
Agent and the Lenders within one Business Day of such Event of Default, to
continue such Advances in such Comritted Currency, whereupon the Agent nmay
require that each Interest Period relating to such Eurocurrency Rate Advances
shal |l bear interest at the Overnight Eurocurrency Rate for a period of three
Busi ness Days and thereafter, each such Interest Period shall have a duration of
not |onger than one nonth. "Overnight Eurocurrency Rate" neans the rate per
annum applicable to an overni ght period begi nning on one Business Day and ending
on the next Business Day equal to the sum of 1% the Applicable Interest Rate
Margin and the average, rounded upward to the nearest whole nmultiple of 1/100 of
1% if such average Is not such a nmultiple, of the respective rates per annum
quoted by each Reference Bank to the Agent on request as the rate at which it is
of fering overnight deposits in the relevant currency in anobunts conparable to
such Reference Bank's Eurocurrency Rate Advances.

(f? (i) If Telerate Markets Page 3750 is unavail able, the

Agent shall consult any simlar nationally recognized conpany or service that

Bgovides rate quotations conparable to those currently provided by Telerate
rkets that is reasonably available to the Agent;

(i) if, notwithstanding the foregoing, the Agent is unable to
determ ne the Eurocurrency Rate or LIBO Rate, then,

(A the Agent shall forthwith notify the applicable Borrower
and the Lenders that the interest rate cannot be deternined for such
Eurocurrency Rate Advances or LIBO Rate Advances, as the case nmay be

(B) with respect to Eurocurrency Rate Advances, each such
Advance wll automatically, on the last day of the then existing
Interest Period therefor, (1) if such Eurocurrency Rate Advance is
denomi nated in Dollars, Convert into a Base Rate Advance and (2) if such
Eurocurrency Rate Advance is denoninated in any Commtted Currency, be
prepaid by the applicable Borrower or be autommtically exchanged for an
Equi val ent anmpbunt of Dollars and be Converted into a Base Rate Advance
(or if such Advance is then a Base Rate Advance, wll continue as a Base
Rat e Advance), and

(@) the obligation of the Lenders to make Eurocurrency Rate
Advances or LIBO Rate Advances or to Convert Revolving Credit Advances
into Eurocurrency Rate Advances shall be suspended until the Agent shall
notify the Borrowers and the Lenders that the circunmstances causing such
suspensi on no | onger exist.

SECTION 2.09. Optional Conversion of Revolving Credit Advances.
The Conpany may on any Business Day, upon notice given to the Agent not |ater
than 11:00 AM (New York City time) on the third Business Day prior to the date
of the proposed Conversion and subject to the provisions of Sections 2.08 and
2.12, Convert all Revolving Credit Advances denominated in Dollars of one Type
conFr|S|n the same Borrow ng into Revolving Credit Advances denominated in
Dol lars of the other Type; provided, however, that any Conversion of
Eur ocurrency Rate Advances into Base Rate Advances shall be made only on the
| ast day of an Interest Period for such Eurocurrency Rate Advances, any
Conversion of Base Rate Advances into Eurocurrency Rate Advances shall be in an
anount not |ess than the m ni nrum anount specified in Section 2.02(b) and no
Conversion of any Revolving Credit Advances shall result in nore separate
Revol ving Credit Borrowi ngs than permtted under Section 2.02(b). Each such
notice of a Conversion shall, within the restrictions specified above, specify
(i) the date of such Conversion, (ii) the Dollar denom nated Revolving Credit
Advances to be Converted, and (iii) iIf such
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Conversion is into Eurocurrency Rate Advances, the duration of the initial
Interest Period for each such Advance. Each notice of Conversion shall be
irrevocabl e and binding on the Borrower requesting such Conversion.

SECTI ON 2.10. Prepaynents of Revolving Credit Advances. (a)

tional. Each Borrower may, upon notice at |east three Business Days prior to
the date of such prepaynent, in the case of Eurocurrency Rate Advances, and not
later than 11:00 A-M (New York City tine) on the date of such prepaynment, in
the case of Base Rate Advances, to the Agent stating the proposed date and
aggregat e ﬁrlnC|paI amount of the prepaynent, and if such notice is given such
Borrower shall, prepay the outstanding principal anpunt of the Revolving Credit
Advances conprising part of the same Revolving Credit Borrowi ng in whole or
ratably in part, together with accrued interest to the date of such prepayment
on the principal anobunt prepaid; provided, however, that (x) each parti al
prepaynent shall be in an aggregate principal anmpunt of not |ess than the
Revolvinﬂ Credit Borrowing Mninumor a Revolving Credit Borrowing Miltiple in
excess thereof and (y) in the event of any such prepayment of a Eurocurrency
Rat e Advance, the applicable Borrower shall be obligated to reinburse the
Lenders in respect thereof pursuant to Section 9.04(c).

(b) Mandatory. (i) If, on any date, the Agent notifies the
Conpany that, on any interest payment date, the sum of (A) the aggregate
princi pal anount of all Advances denominated in Dollars then outstanding plus
(B) the Equivalent in Dollars (determ ned on the third Business DaY prior to
such interest paynent date) of the aggregate principal amount of all Advances
denom nated in Foreign Currencies then outstanding exceeds 105% of the aggre%ate
Conmitnents of the Lenders on such date, the Conpany and, if applicable, eac
ot her Borrower shall, as soon as practicable and in any event within two
Busi ness Days after receipt of such notice, prepay the outstanding principa
amount of any Advances ow ng by the Borrowers in an aggregate anmount sufficient
to reduce such sumto an anmpunt not to exceed 100% of the aggregate Commitnents
of the Lenders on such date together with any interest accrued to the date of
such prepaynent on the aggregate principal anpbunt of Advances prepaid; The Agent
shal | give pronpt notice of any prepaynent required under this Section 2.10(b)
to the Company and the Lenders, and shall provide pronpt notice to the Conpany
and each other Borrower of any such notice of required prepaynment received by it
from any Lender

(i) The Conpany shall provide the Lenders with witten notice
(a "Change in Control Notice") within five Business Days of the occurrence of
any Change of Control and, upon the witten demand (a "Prepaynent Demand") of
the Agent, acting at the direction of the Required Lenders, made any tinme within
thirty days after receigt by the Agent of the Change in Control Notice, the
Conpany and, if applicable, each other Borrower shall, within forty-five
Busi ness Days after receipt of such Prepaynent Denmand (unless prior to the
expiration of such tinme period the event that gave rise to such Change of
Control shall no Ionger exist or shall have been otherw se cured or rescinded),
prepay the outstanding principal amount of all Revolving Credit Advances and
Conpetitive Bid Advances and all accrued and unpaid interest thereon, together
with all other amounts owing by the Borrowers under this Agreenent, and
termnate the Conmitnents pursuant to Section 2.05 hereof.

(iii Each prepaynment nade pursuant to this Section 2.10(b)
shal | be made together with any interest accrued to the date of such Prepaynent
on the principal anpbunts prepaid and, in the case of any prepaynent of a
Eurocurrency Rate Advance, a LIBO Rate Advance or a Local Rate Advance on a date
other than the last day of an Interest Period or at its maturity, any additional
amounts which the apﬁl|cable Borrower shall be obligated to reinburse to the
Lenders in respect thereof pursuant to Section 9.04(c). The Agent shall give
pronpt notice of any prepaynent required under this Section 2.10(b) to the
Borrowers and the Lenders.

SECTION 2.11. Increased Costs; Reserve Percentages. (a) If, due
to either (i) the introduction of or any change in or in the interpretation of
any law or regulation or (ii) the conpliance with any guideline or request from
an¥ central bank or other governmental authority enacted or inposed after the
Effective Date (and not already accounted for pursuant to subsection (CR bel ow)
including, without limtation, any agency of the European Union or simlar
monetary or nmultinational authority ?mhether or not having the force of |aw),
there shall be any increase in the cost to any Lender of agreeing to make or
meki ng, funding or maintaining Eurocurrency Rate Advances or LIBO Rate Advances
#excluding for purposes of this Section 2.11 any such increased costs resulting

rom (i) Taxes or Other Taxes (as to which Section 2.14 shall govern) and (ii)
changes in the basis of taxation of overall net incone or overall gross incone
by the United States or by the foreign jurisdiction or state under the |aws of

ich such Lender is organized or has its Applicable Lending Ofice or any
political subdivision thereof), then the Conpany shall fromtine to tine, upon
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account of such Lender additional amounts sufficient to conpensate such Lender
for such increased cost; provided, however, that before nmaking any such denand,
each Lender agrees to use reasonable efforts (consistent with its interna
policy and | egal and regulatorK restrictions) to designate a different
Applicable Lending Ofice if the making of such a designation would avoid the
need for, or reduce the anmpunt of, such increased cost and would not, in the
reasonabl e judgnment of such Lender, be otherw se disadvantageous to such Lender.
A certificate as to the anpunt of such increased cost, submtted to the Conpany
and the Agent by such Lender, shall be conclusive and binding for all purposes,
absent manifest error.

(b) If any Lender determ nes that conpliance with any |aw or
regul ation or anK gui deline or request from any central bank or other
governnental authority (whether or not having the force of law) affects or would
affect the anobunt of capital required or expected to be nmintalined by such
Lender or any corporation controlling such Lender and that the anmount of such
capital is increased by or based upon the existence of such Lender's conm tnent
to Il end hereunder and other commitnents of this type, then, upon denmand by such
Lender (with a copy of such demand to the Agent), the Conpany shall pay to the
Agent for the account of such Lender, fromtinme to tinme as specified by such
Lender, additional amunts sufficient to conpensate such Lender or such
corporation in the light of such circunstances, to the extent that such Lender
reasonably determ nes such increase in capital to be allocable to the existence
of such Lender's commitnent to |lend hereunder. A certificate as to such anounts
submitted to the Company and the Agent by such Lender shall be conclusive and
bi nding for all purposes, absent nanifest error.

(c) If, at any tine, the Eurocurrency Rate Reserve Percentage
applicable to any Lender shall increase the cost (whether by incurring a cost or
adding to a cost) to such Lender of making or naintaining hereunder any
Eurocurrency Rate Advance or LIBO Rate Advance or to reduce the anpunt of
principal or interest received by such Lender with respect to such Advance,

t hen, upon demand by such Lender, the applicable Borrower shall pay to such
Lender fromtinme to time on the |ast day of the Interest Period with respect to
such Advance, as additional consideration hereunder, additional anounts
sufficient to fully conpensate and i ndemify such Lender for such increased cost
or reduced anount, so long as such additional cost or reduced anount is

al l ocable to such Advance. A certificate as to such anmounts subnmitted to the
Conpany and the Agent by such Lender shall be conclusive and binding for all

pur poses, absent manifest error. Each Lender shall notify the Conpany as
pronptly as practicable (with a copy thereof delivered to the Agent) of the

exi stence of any event that will likely require the paynment by any Borrower of
any such additional anmount under this Section.

(d) Failure or delay on the part of any Lender to denand
conmpensation pursuant to this Section 2.11 shall not constitute a waiver of such
Lender's right to demand such conpensation; provided that no Borrower shall be
required to conpensate a Lender pursuant to this Section 2.11 for any increased
costs or reductions incurred nore than 180 days prior to the date that such
Lender notifies such Borrower of the change giving rise to such increased costs
or reductions and of such Lender's intention to claim conpensation therefor;
provided further that, if the change giving rise to such Increased costs or
reductions is retroactive, then the 180-day period referred to above shall be
deened to include the period of retroactive effect thereof.

SECTION 2.12. Illegality. Notw thstanding any other provision of
this Agreenent, if anK Lender shall notify the Agent that the introduction of or
any change in or in the interpretation of any |law or regul ation nakes it
unlawful , or any central bank or other governnental authority asserts that it is
unl awful , for any Lender or its Eurocurrency Lending Ofice to performits
obligations hereunder to nake Eurocurrency Rate Advances or LIBO Rate Advances
in Dollars or any Commtted Currency or LIBO Rate Advances in Dollars or any
Foreign Currency or to fund or mmintain Eurocurrency Rate Advances in Dollars or
any Committed Currency or LIBO Rate Advances in Dollars or any Foreign Currency
hereunder, (a) each Eurocurrency Rate Advance or LIBO Rate Advance, as the case
may be, will automatically, upon such demand, Convert into a Base Rate Advance
or an Advance that bears Interest at the rate set forth in Section 2.07(a)(i),
as the case may be, (i) if such Eurocurrency Rate Advance or LIBO Rate Advance
is denominated in Dollars, be Converted into a Base Rate Advance or an Advance
that bears interest at the rate set forth in Section 2.07(a)(i), as the case may
be, and (ii) if such Eurocurrency Rate Advance or LIBO Rate Advance is
denomi nated in any Foreign Currency, be exchanged into an Equival ent anount of
Dol l ars and be Converted into a Base Rate Advance or an Advance that bears
interest at the rate set forth in Section 2.07(a)(i), as the case may be, and
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provi ded, however, that before mmking any such demand, each Lender agrees to use
reasonable efforts (consistent with its internal policy and | egal and regul atory
restrictions) to designate a different Eurocurrency Lending Office if the making
of such a designation would all ow such Lender or its Eurocurrency Lending Ofice
to continue to performits obligations to nake Eurocurrency Rate Advances or to
continue to fund or maintain Eurocurrency Rate Advances and would not, in the
judgrment of such Lender, be otherw se di sadvantageous to such Lender.

SECTION 2.13. Paynents and Comnputati ons. §a) Each Borrower shal
make each paynent hereunder, irrespective of any right of counterclaimor

set-of f hereunder with respect to principal of, interest on, and other anounts
relating to, Advances denonminated in Dollars, not later than 11:00 A°M (New
York City tine) on the day when due in Dollars to the Agent at the applicable
Agent's Account in same day funds. Each Borrower shall mnake each paynent,
irrespective of any right of counterclaimor set-off hereunder with respect to
principal of, interest on, and other amunts relating to, Advances denom nated
In a Foreign Currency, not later than 11:00 A M (at the Payment O fice for such
Foreign Currency) on the day when due in such Foreign Currency to the Agent, by
deposit of such funds to the applicable Agent's Account in same day funds. The
Agent will pronptly thereafter cause to be distributed like funds relating to
the paynent of principal or interest or facility fees ratably (other than
anounts payabl e pursuant to Section 2.03, 2.11, 2.14 or 9.04(c)) to the Lenders
for the account of their respective Applicable Lending Ofices, and |ike funds
relating to the payment of any other anount Payable to any Lender to such Lender
for the account of its Applicable Lending Ofice, in each case to be aBpIied in
accordance with the terns of this Agreenent. Upon any Assuni ng Lender becom ng a
Lender hereunder as a result of a Conmitnent |ncrease pursuant to Section 2.18,
and upon the Agent's receipt of such Lender's Assunption Agreenent and recording
of the information contained therein in the Register, fromand after the
applicable Increase Date, the Agent shall nake all paynants her eunder and under
any Notes issued in connection therewith in respect of the interest assuned
thereby to the Assum ng Lender. Upon its acceptance of an Assignnent and
Acceptance and recording of the information contained therein in the Register
pursuant to Section 9.06(c), fromand after the effective date specified in such
Assi gnnent and Acceptance, the Agent shall make all paynments hereunder and under
the Notes in respect of the interest assigned thereby to the Lender assignee
thereunder, and the parties to such Assignnment and Acceptance shall nake al
appropriate adjustments in such paynents for periods prior to such effective
date directly between thensel ves.

(b) Each Borrower hereby authorizes each Lender, if and to the
ext ent Faynent owed to such Lender is not nade when due hereunder or under the
Note held by such Lender, to charge fromtinme to tinme against any or all of such
Borrower's accounts with such Lender any ampunt so due.

(c) Al'l conputations of interest based on the Base Rate
calculated in accordance with clause (a) of the definition thereof shall be made
by the Agent on the basis of a year of 365 or 366 days, as the case may be, al
conput ations of interest based on the Eurocurrency Rate, the Base Rate
cal culated in accordance with clause (b) or (c) of the definition thereof or the
Federal Funds Rate and of facility fees shall be made by the Agent on the basis
of a year of 360 days and conputations in respect of Conpetitive Bid Advances
shal | be made by the Agent or the Sub-Agent, as the case may be, as specified in
the applicable Notice of Conpetitive Bid Borrowing (or, in each case of Advances
denom nated in Foreign Currencies where market practice differs, in accordance
with market practice), in each case for the actual nunber of days (including the
first day but excluding the last day) occurring in the period for which suc
interest or facility fees are payable. Each determ nation by the Agent of an
interest rate hereunder shall be conclusive and binding for all purposes, absent
mani fest error.

(d) \Whenever an% payment hereunder or under the Notes shall be
stated to be due on a day other than a Business Day, such payment shall be nade
on the next succeedin% Busi ness Day, and such extension of time shall in such
case be included in the conputation of payment of interest or facility fee, as

the case may be; provided, however, that, if such extension would cause paynent
of interest on or principal of Eurocurrency Rate Advances or LIBO Rate Advances
to be nmade in the next follow ng cal endar nonth, such paynment shall be made on
the next precedi ng Business Day.

) (e) Unl ess the Agent shall have received notice from any
Borrower prior to the date on which any paynent is due to the Lenders hereunder
that such Borrower will not nmke such paynent in full, the Agent may assune that
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Agent, each Lender shall repay to the Agent forthwith on demand such amount
distributed to such Lender together with interest thereon, for each day fromthe
date such anmobunt is distributed to such Lender until the date such Lender repays
such anmount to the Agent, at (i) the Federal Funds Rate in the case of Advances
denom nated in Dollars or (ii) the cost of funds incurred by the Agent in
Eﬁspect_of such anmount in the case of Advances denoninated in Foreign

rrencies.

(f) To the extent that the Agent receives funds for
application to the ambunts owing by any Borrower under or in respect of this
Agr eenment or an% Note in currencies other than the currency or currencies
required to enable the Agent to distribute funds to the Lenders in accordance
with the terns of this Section 2.13, the Agent shall be entitled to convert or
exchange such funds into Dollars or into a Foreign Currency or fromDollars to a
Foreign Currency or froma Foreign Currency to Dollars, as the case may be, to
the extent necessary to enable the Agent to distribute such funds in accordance
with the terns of this Section 2.13; provided that the Borrowers and each of the
Lenders hereby agree that the Agent shall not be liable or responsible for any
| oss, cost or expense suffered by any Borrower or such Lender as a result of any
conversion or exchange of currencies affected pursuant to this Section 2.13(f)
or as a result of the failure of the Agent to effect any such conversion or
exchange; and provided further that the Conpany agrees to indemify the Agent
and each Lender, and hold the Agent and each Lender harm ess, for any and al
reasonabl e | osses, costs and expenses incurred by the Agent or any Lender for
any conversion or exchange of currencies (or the failure to convert or exchange
any currencies) in accordance with this Section 2.13(f).

SECTION 2.14. Taxes. (a) Any and all payments by any Borrower to
or for the account of any Lender or the Agent hereunder or under the Notes shal
be made, in accordance wth Section 2.13 or the applicable provisions of such
ot her docunents, free and clear of and wi thout deduction for any and all present
or future taxes, levies, inposts, deductions, charges or w thhol dings, and al
liabilities with respect thereto, excluding, in the case of each Lender and the
Agent, taxes inposed on its overall net income, and franchi se taxes inmposed on
it inlieu of net incone taxes, by the jurisdiction under the |aws of which such
Lender or the Agent (as the case may be& is organized or any political
subdi vi sion thereof and, in the case of each Lender, taxes inposed on its
overall net income, and franchise taxes inposed on it in lieu of net incone
taxes, by the jurisdiction of such Lender's Applicable Lending Ofice or any
political subdivision thereof (all such non-excluded taxes, |evies, inposts,
deductions, charges, withholdings and liabilities in respect of payments
hereunder or under the Notes belng hereinafter referred to as "Taxes"). If any
Borrower shall be required by law to deduct any Taxes from or in respect of any
sum payabl e hereunder or under any Note or any other docunents to be delivered
hereunder to any Lender or the Agent, (i) the sum payable shall be increased as
nmay be necessary so that after making all required deductions (including
deductions applicable to additional sunms payable under this Section 2.14) such
Lender or the Agent (as the case mmy be) receives an ampunt equal to the sum it
woul d have received had no such deductions been nmade, (ii) such Borrower shal
make such deductions and (iii) such Borrower shall pay the full amunt deducted
to the relevant taxation authority or other authority in accordance wth
appl i cabl e | aw.

(b) In addition, each Borrower agrees to pay any present or
future stanP or docunentary taxes or any other excise or property taxes, charges
or simlar levies that arise fronlanK paynment made hereunder or under the Notes
any other docunments to be delivered hereunder or fromthe execution, delivery or
registration of, performng under, or otherwise with respect to, this Agreenent
or the Notes or anz other docunents to be delivered hereunder (hereinafter
referred to as "Qt her Taxes").

~ () Each Borrower shall indemify each Lender and the Agent
for and hold it harm ess against the full anount of Taxes or O her Taxes
(including, without limtation, taxes of any kind inposed or asserted by any
jurisdiction on anpbunts payable under this Section 2.14) inposed on or paid by
such Lender or the Agent (as the case may be) and any liability (including
penalties, interest and expenses) arising therefromor with respect thereto
This indemification shall be made within 30 days from the date such Lender or
the Agent (as the case may be) nakes written denmand therefor.
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(d% Wthin 30 days after the date of any paynent of Taxes and
upon request, each Borrower shall furnish to the Agent, at its address referred
to in Section 9.02, the original or a certified copy of a receipt evidencing
such paynment to the extent such a receipt is issued therefor, or other witten
proof of paynent thereof that is reasonably satisfactory to the Agent. For
purposes of this subsection (d? and subsection (e), the terms "United States”
and "United States person" shall have the neanings specified in Section 7701 of
the Internal Revenue Code
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(e) Each Lender organi zed under the |aws of a jurisdiction
outside the United States, on or prior to the date of its execution and delivery
of this Agreenent in the case of each Initial Lender and on the date of the
Assunpti on Agreenent or the Assignnent and Acceptance pursuant to which it
becones a Lender in the case of each other Lender, and fromtinme to tinme
thereafter as reasonabIY requested in witing by any Borrower (but only so |ong
as such Lender remains lawfully able to do so), shall provide each of the Agent
and such Borrower with two original Internal Revenue Service forms W 8BEN or
W 8ECI, as appropriate, or any successor or other form prescribed by the
Internal Revenue Service, certifying that such Lender is exenpt fromor entitled
to a reduced rate of United States w thholding tax on paynments pursuant to this
Agreenment or the Notes. If the form provided by a Lender at the tinme such Lender
first beconmes a party to this Agreenment indicates a United States interest
wi thholding tax rate in excess of zero, withholding tax at such rate shall be
consi dered excluded from Taxes unless and until such Lender provides the
appropriate forms certifying that a |lesser rate applies, whereupon w thhol di ng
tax at such lesser rate only shall be considered excluded from Taxes for periods
governed by such form provided, however, that, if at the date of the Assignnment
and Acceptance pursuant to which a Lender assignee becones a party to this
Agreenent, the Lender assignor was entitled to paynents under subsection (a) in
respect of United States wthholding tax with respect to interest paid at such
date, then, to such extent, the term Taxes shall include (in addition to
wi t hhol di ng taxes that may be inposed in the future or other anounts otherw se
includable in Taxes) United States w thholding tax, if any, applicable with
respect to the Lender assignee on such date. If any form or docunment referred to
in this subsection (e) requires the disclosure of Information, other than
i nformati on necessary to conpute the tax payable and information required on the
date hereof by Internal Revenue Service form WS8BEN or W8ECI, that the Lender
reasonably considers to be confidential, the Lender shall give notice thereof to
t he Company and shall not be obligated to include in such form or document such
confidential information.

(f) For any period with respect to which a Lender has failed
to provide any Borrower with the appropriate form certificate or other docunent
described in Section 2.14(e) (other than if such failure is due to a change in
law, or in the interpretation or application thereof, occurring subsequent to
the date on which a form certificate or other docunent originally was required
to be provided, or if such formotherwise is not required under subsection (e)
above), such Lender shall not be entitled to indemification under Section
2.14(a) or (c) with respect to Taxes inﬁosed by the United States by reason of
such failure; provided, however, that should a Lender becone subject to Taxes
because of its failure to deliver a form certificate or other docunent required
hereunder, each Borrower shall take such steps as the Lender shall reasonably
request to assist the Lender to recover such Taxes.

(g9)  Any Lender claining any additional anounts payable .
pursuant to this Section 2.14 agrees to use reasonable efforts (consistent with
Its internal policy and legal and re ulatory restrictions) to change the
jurisdiction of its Eurocurrency Lending Office if the naking of such a change
woul d avoid the need for, or reduce the ampunt of, any such additional anounts
that may thereafter accrue and would not, in the reasonable judgnent of such
Lender, be otherw se di sadvantageous to such Lender.

éh? If any Lender determines, in its sole judgnment, that it
has actually an inally realized, by reason of a refund, deduction or credit of
any Taxes paid or reinbursed by any Borrower pursuant to subjection (a) or (c)
above in respect of payments under the Credit Agreement or the Notes, a current
nonetary benefit that it would otherwi se not have obtained, and that would
result in the total paynents under this Section 2.14 exceeding the amount needed
to make such Lender whole, such Lender shall pay to the applicable Borrower,
with reasonabl e pronptness following the date on which it actually realizes such
benefit, an anmpbunt equal to the |lesser of the ampunt of such benefit or the
anount of such excess, in each case net of all out-of-pocket expenses in
securing such refund, deduction or credit.

SECTI ON 2. 15. Sharing of Paynents, Etc. |If any Lender shal
obtain any paynent (whether voluntary, involuntary, through the exercise of any
right of set-off, or otherw se) on account of the Revolving Credit Advances
owmng to it (other than pursuant to Section 2.11, 2.14 or 9.04(c)) in excess of
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its ratable share of paynents on account of the Revolving Credit Advances
obtained by all the Lenders, such Lender shall forthwith purchase from the other
Lenders such participations in the Revolving Credit Advances owing to them as
shal | be necessary to cause such purchasing Lender to share the excess payment
ratably with each of them provided, however, that if all or any portion of such
excess paynent is thereafter recovered from such purchasing Lender, such
purchase from each Lender shall be rescinded and such Lender shall repay to the
purchasi ng Lender the purchase price to the extent of such recovery together
with an anmount equal to such Lender's ratable share (according to the Proportion
of (i) the amount of such Lender's required repaynent to (ii) the total anopunt
so recovered from the purchasing Lender) of
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any interest or other anount paid or ﬁayable by the purchasing Lender in respect
of the total ampunt so recovered. Each Borrower agrees that any Lender so
purchasing a participation from another Lender pursuant to this Section 2.15
may, to the fullest extent permitted by |law, exercise all its rights of paynent
(including the right of set-off) with resPect to such participation as fully as
if such Lender were the direct creditor of such Borrower in the anmpbunt of such
partici pation.

SECTION 2.16. Evidence of Debt. (a) Each Lender shall naintain in

accordance with its usual practice an account or accounts evidencing the

i ndebt edness of each Borrower to such Lender resulting from each Revol ving
Credit Advance owing to such Lender fromtine to time, including the amunts of
ﬁrincipal and interest payable and paid to such Lender fromtine to tine
ereunder in respect of Revolving Credit Advances. Each Borrower agrees that
upon notice by any Lender to such Borrower (with a copy of such notice to the
Agent) to the effect that a Revolving Credit Note is required or appropriate in
order for such Lender to evidence (whether for purposes of pledge, enforcenent
or otherwi se) the Revolving Credit Advances owing to, or to be made by, such
Lender, such Borrower shall pronptly execute and deliver to such Lender a
Revolving Credit Note payable to the order of such Lender in a principal anount
up to the Conmmitnent of such Lender.

(b? The Regi ster maintained by the Agent pursuant to Section
9.06(d) shall include a control account, and a subsidiary account for each
Lender, in which accounts (taken together) shall be recorded (i) the date and
amount of each Borrow ng made hereunder, the Type of Advances conprising such
Borrowing and, if appropriate, the Interest Period applicable thereto, ?i[) t he
terms of each Assunption Agreenent and each Assignnent and Acceptance delivered
to and accepted by i1t, (iii) the amount of ang principal or interest due and
payable or to beconme due and payable from each Borrower to each Lender hereunder
and (iv) the amobunt of any sumreceived by the Agent from each Borrower
hereunder and each Lender's share thereof.

(c) Entries made in good faith by the Agent in the Register
pursuant to subsection (b) above, and by each Lender in its account or accounts
pursuant to subsection (a) above, shall be prima facie evidence of the ampbunt of
principal and interest due and payable or to becone due and payable from each
Borrower to, in the case of the Register, each Lender and, in the case of such
account or accounts, such Lender, under this Agreement, absent manifest error;
provi ded, however, that the failure of the Agent or such Lender to nake an
entry, or any finding that an entry is incorrect, in the Register or such
account or accounts shall not limt or otherwise affect the obligations of any
Borrower under this Agreenent.

) SECTION 2.17. Use of Proceeds. The proceeds of the Advances shal
be available (and each Borrower agrees that it shall use such proceeds) solely
for general corporate purposes of the Conmpany and its Subsidiaries.

SECTION 2.18. Increase in the Aggregate Commitnents. (a) The

Conpany may, at any time but in any event not nore than once in any cal endar
year prior to the Term nation Date, by notice to the Agent, request that the
aggregate amount of the Conmitnent be increased by an ampbunt of $10, 000, 000 or
an integral multiple of $1,000,000 in excess thereof (each a "Conmi t ment
Increase") to be effective as of a date that is at |east 90 days prior to the
schedul ed Termination Date then in effect (the "lIncrease Date") as specified in
the related notice to the Agent; provided, however that (i) in no event shall
the aggregate anount of the Commtnents at any tine exceed $450, 000,000 and (ii)
on the date of any request by the Conpany for a Commitnent Increase and on the
Lelated }ncaease Date, the applicable conditions set forth in Article 111 shall
e satisfie

(b) The Agent shall pronptly notify such banks and ot her
entities as the Conpany nmay designate of a request by the Conpany for a
Conmi t nent | ncrease, ich notice shall include (i) the proposed anount of such
requested Commitnent Increase, (ii) the proposed Increase Date and (iii) the
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date by which such banks and other entities wishing to participate in the
Conmitment | ncrease must commit to an increase in the amount of their respective
Commitnents (the "Commitnent Date"). The requested Commitnent |ncrease shall be
al | ocated anpng the banks and other entities willing to participate therein in
such anounts as are agreed between the Conpany and the Agent.

) (c) Promptly following each Conmitnent Date, the Agent shal
notify the Conpany as to the amount, if any, by which the banks and other
entities are wlling to participate in the requested Conm tnment
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I ncrease; provided, however, that the Conmitnent of each such Eligible Assignee
shall be in an anmount of $10, 000,000 or an integral nultiple of $I1,000,000 in
excess thereof.

(d) On each Increase Date, each bank and other entity that is
not prior to such date a Lender hereunder and accepts an offer to participate in
a requested Comitnent Increase in accordance with Section 2.18(b) (each such
bank or other entity, an "Assum ng Lender") shall beconme a Lender party to this
Agreerment as of such Increase Date and the Conmitnent of each bank and ot her
entity that prior to such date is a Lender and accepts an offer to participate
in such requested Commitnent Increase (an "lncreasing Lender") shall be so
i ncreased by such anount (or by the anpunt allocated to such Lender pursuant to
the |l ast sentence of Section 2.18(b)) as of such Increase Date; provided,
however, that the Agent shall have received on or before such Increase Date the
foll owi ng, each dated such date:

(i) (A) certified copies of resolutions of the Board of
Directors of the Conpany or the Executive Conmittee of such Board
aﬁprOV|ng the Conmitnment Increase and the corresponding nodifications to
this Agreement and (B) an oglnlon of counsel for the Conpany (which may
be in-house counsel), in substantially the form of Exhibit F hereto;

(ii) an assunption agreenent from each Assumi ng Lender, if any,
in form and substance satisfactory to the Cbnpany and the Agent (each an
"Assunption Agreenent"), duly executed by such Eligible Assignee, the
Agent and the Conpany; and

) (iii) confirmation from each Increasing Lender of the increase
in the amobunt of its Conmitnment in a witing satisfactory to the Conpany
and the Agent.

On each Increase Date, upon fulfillment of the conditions set forth in Article
Il and in the inmredi ately preceding sentence of this Section 2.18(d), the Agent
shall notify the Lenders gincluding, without limtation, each Assum ng Lender)
and the Conpany, on or before 1:00 P.M (New York City tine?, by tel ecopier or
tel ex, of the occurrence of the Conmitnent Increase to be effected on such
Increase Date and shall record in the Register the relevant information with
respect to each Increasing Lender and each Assumi ng Lender on such date.

ARTI CLE 111
CONDI TI ONS TO EFFECTI VENESS AND LENDI NG

SECTION 3.01. Conditions Precedent to Effectiveness of Sections
2.01 and 2.03. Sections 2.01 and 2.03 of this Agreenment shall becone effective
on and as of the first date (the "Effective Date") on which the follow ng
conditions precedent have been satisfied:

(a) Except for matters disclosed in the Conpany's SEC Reports
or except as otherw se disclosed to the Agent and the Lenders in witing
prior to the Effective Date, there shall have occurred no Material
Adver se Change since Decenber 31, 2000

(b) There shall exist no action, suit, investigation
litigation or proceeding affecting the Conpany or any of its
Subsi diaries pending or, to the know edge of the Secretary or Treasurer
of the Conpany, threatened before any court, governnental agency or
arbitrator that (i) could be reasonably likely to have a Materia
Adverse Effect, except for matters disclosed in the Conpany's SEC
Reports or except as otherw se disclosed to the Agent and the Lenders in
witing prior to the Effective Date or (ii) purports to affect the
legality, validity or enforceability of this Agreenent or any Note or
the consumation of the transactions contenpl ated hereby.

(c) Al'l governmental and third party consents and approvals

necessary in connection with the transactions contenpl ated hereby shal
have been obtained (w thout the inposition of any conditions that are
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not reasonably acceptable to the Lenders) and shall remmin in effect,
and no law or regulation shall be
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applicable in the reasonable judgnment of the Lenders that restrains,
prevents or inposes nmaterially adverse conditions upon the transactions
cont enpl at ed her eby.

] - (d) The Conpany shall have notified each Lender and the Agent
in witing as to the proposed Effective Date.

(e) The Conpany shall have paid all accrued fees and expenses
of the Agent and the Lenders.

(f) On the Effective Date, the follow ng statenents shall be
true and the Agent shall have received for the account of each Lender a
certificate signed by a duly authorized officer of the Conpany, dated
the Effective Date, stating that:

(i) The representations and warranties contained in
Section 4.01 are correct on and as of the Effective Date, and

(i) No event has occurred and is continuing that
constitutes a Defaul t.

(9) The Agent shall have received on or before the Effective
Date the follow ng, each dated such day, in form and substance
satisfactory to the Agent and (except for the Revolving Credit Notes) in
sufficient copies for each Lender:

(i) The Revolving Credit Notes to the order of the
Lenders to the extent requested by any Lender pursuant to
Section 2.16.

(ii) Certified copies of the resolutions of the Board of
Directors of the Conpany approving this Agreenent and the Notes,
and of all docunents evidencing other necessary corporate action
and governnental approvals, if any, with respect to this
Agreenment and the Notes.

(iii) A certificate of the Secretary or an Assistant
Secretary of the CbnEany certifyin% the nanmes and true signatures
of the officers of the Cbnpagy authorized to sign this Agreement
and the Notes and the other docunents to be delivered hereunder.

(iv) A favorabl e opinion of the General Counsel for the
Conpany and of Jones, Day, Reavi s & Pogue, sgecial counsel for
t he Conpany, substantially in the formof Exhibits F-1 and F-2
hereto, respectively, and as to such other matters as any Lender
through the Agent may reasonably request.

(v) A favorabl e opinion of Shearman & Sterling, counse
for the Agent, in form and substance satisfactory to the Agent.

(h) The Conpany shall have given notice to ternminate the
commitnments and, given irrevocable notice to prepay in full al
I ndebt edness, interest, fees and other anmpunts outstanding, under (i)
the Multicurrency Revolving Credit Facility Agreenment dated as of March
17, 1999 anong The B.F. Goodrich Conpany and certain subsidiaries, as
original borrowers, The B.F. Goodrich Cbnpany, as guarantor, the lenders
parties thereto and Citibank International plc, as admnistrative agent,
and (ii) each of the bilateral credit facilities listed on Schedul e |
hereto, and each of the Lenders that is a party to any of the foregoing
credit facilities hereby waives, upon the execution of this Agreenent,
any requirenent of prior notice relating to the term nation of the
conmi tments thereunder.

SECTI ON 3.02. Conditions Precedent to Initial Borrow ng of Each
Desi gnated Subsidiary. The obligation of each Lender to nake an initial Advance
to each Designated Subsidiary following its designation as a Borrower hereunder
pursuant to Section 9.12 on the occasion of the initial Borrowing thereby is
subject to the
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Agent's receipt on or before the date of such initial Borrowi ng of each of the
following, in form and substance satisfactory to the Agent and dated such date:

(a) The Designation Letter of such Designated Subsidiary, in
substantially the form of Exhibit E hereto.

(b The Revolving Credit Note of such Designated Subsidiary to
EhTGLenders to the extent requested by any Lender pursuant to Section

(c) A certificate of the Secretary or an Assistant Secretary
(or person performng simlar functions) of such De5|?nated Subsi di ary
certifying §|) appropriate resolutions of the board of directors (or
persons performing simlar functions) of such Designated Subsidiary
approving this Agreenment and its Notes, and all docunents evidencing
other necessary corporate (or equivalent) action and government al ]
aPproyaIs, if any, with respect to this Agreement and its Notes (copies
of which shall be attached thereto) and (1i) the nanmes and true
signatures of the officers of such Designated Subsidiary authorized to
sign the Designation Letter of such Desi%nated Subsidiary and its Notes
ﬁnd thg ot her docunents to be delivered by such Designated Subsidiary

er eunder .

(d) A copy of a certificate of the Secretary of State (or
ot her appropriate CGovernmental Authority) of the jurisdiction of
organi zation of such Designated Subsidiary, dated reasonably near the
date of such Borrowing, certifying that such Designated Subsidiary is
duly organi zed and in good standing (or the equivalent thereof) under
the laws of the jurisdiction of its organization.

) (e) A certificate signed b% a duly authorized officer of such
Desi gnat ed Subsidiary, dated as of the date of such Borrow ng
certifying that such Designated Subsidiary has obtained all
aut hori zati ons, consents, approvals (including, wthout limtation
exchange control approvals) and l|licenses of any Governmental Authority
or other third party necessary for such Designated Subsidiary to execute
and deliver its Designation Letter and its Notes and to performits
obligations under this Agreenent or any of its Notes.

) (1) Such ot her docunents, opinions and ot her
i nformation as any Lender, through the Agent, nay reasonably
request.

SECTION 3.03. Conditions Precedent to Each Revolving Credit
Borrowi ng and Commitnment |ncrease. The obligation of each Lender to nake a
Revol ving Credit Advance on the occasion of each Revolving Credit Borrow ng and
each Conmmitnent |Increase pursuant to Section 2.18 shall be subject to the
conditions precedent that the Effective Date shall have occurred and on the date
of such Revolving Credit Borrowing or the applicable Increase Date the follow ng
statements shall be true (and each of the giving of the applicable Notice of
Revol ving Credit Borrow ng, request for Conmitment |ncrease and the acceptance
by Borrower requesting such Revolving Credit Borrowing of the proceeds of such
Revolving Credit Borrowing shall constitute a representation and warranty by
such Borrower that on the date of such Borrowing or such Increase Date such
statenments are true):

(a) the representations and warranties contained in Section
4.01 (except, in the case of Revolving Credit Borrow ngs, the
representations set forth in subsection (c)(ii) thereof and in
subsection %d)(l) thereof) (and, if such Revolving Credit Borrow ng
shal | have been requested by a Designated Subsidiary, the
representations and warranties of such Designated Subsidiary contained
in its Designation Letter, other than the representation set forth in
subsection (i) of paragraph 5 thereof) are correct on and as of such
date (except to the extent that any expressly relate to any earlier
date), before and after giving effect to such Revolving Credit Borrow ng
or such Commitnent Increase and to the application of the proceeds
therefrom as though made on and as of such date, and

(b) no event has occurred and is continuing, or would result
from such Revolving Credit Borrowing or such Increase Date or from the
application of the proceeds therefrom that constitutes a Default.
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SECTION 3.04. Conditions Precedent to Each Conpetitive Bid
Borrowi ng. The obligation of each Lender that is to make a Conpetitive Bid
Advance on the occasion of a Conpetitive Bid Borrowing to nake such Conpetitive
Bi d Advance as part of such Cbnﬁetitive Bid Borrowing is subject to the
condi tions precedent that (i) the Agent shall have received the witten
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confirnatorﬁ Notice of Conpetitive Bid Borrowing with respect thereto, (ii) on
or before the date of such Conpetitive Bid Borrowi ng, but prior to such
Conpetitive Bid Borrowi ng, the Agent shall have received a Conpetitive Bid Note
payable to the order of such Lender for each of the one or nore Conpetitive Bid
Advances to be made by such Lender as part of such Conpetitive Bid Borrowing, in
a principal anmount equal to the principal anount of the Conpetitive Bid Advance
to be evidenced thereby and otherwi se on such terns as were agreed to for such
Conpetitive Bid Advance in accordance with Section 2.03, and (iii) on the date
of such Conpetitive Bid Borrowing the followi ng statenents shall be true (and
each of the giving of the applicable Notice of Competitive Bid Borrowi ng and the
acceptance by the Borrower requesting such Conpetitive Bid Borrowi ng of the
proceeds of such Conpetitive Bid Borrowi ng shall constitute a representation and
warranty by such Borrower that on the date of such Conpetitive Bid Borrow ng
such statenents are true):

(a) the representati ons and warranties contained in Section
4.01 (except the representations set forth in subsection (c)(ii) thereof
and in subsection (d)%l) thereof) (and, if such Conpetitive Bid
Borrowi ng shall have been requested by a Designated Subsidiary, the
representations and warranties of such Designated Subsidiary contained
in its Designation Letter, other than the representation set forth in
subsection (i) of paragraph 5 thereof) are correct on and as of the date
of such Conpetitive Bid Borrow ng (exceBt to the extent that any
expressly relate to any earlier date), before and after giving effect to
such Conpetitive Bid Borrowing and to the application of the proceeds
therefrom as though made on and as of such date, and

(b) no event has occurred and is continuing, or would result
from such Conpetitive Bid Borrowing or from the application of the
proceeds therefrom that constitutes a Default.

SECTION 3.05. Determ nations Under Section 3.01. For purposes of
determ ning conpliance with the conditions specified in Section 3.01, each
Lender shall be deened to have consented to, approved or accepted or to be
satisfied with each docunment or other matter required thereunder to be consented
to or approved by or acceptable or satisfactory to the Lenders unless an officer
of the Agent responsible for the transactions contenplated by this Agreenent
shal | have received notice from such Lender prior to the date that the Conpany,
by notice to the Lenders, designates as the proposed Effective Date, specifying
its objection thereto. The Agent shall pronptly notify the Lenders of the
occurrence of the Effective Date

ARTI CLE I'V
REPRESENTATI ONS AND WARRANTI ES

SECTION 4.01. Representations and Warranties of the Conpany. The
Conpany represents and warrants as foll ows:

(aL Subsi di aries. The Annual Report of the Conpany on Form
10-K of the Conpany for the year nost recentl¥ ended (in each case, the
"Form 10-K") correctly lists, as at the end of such year, in al

material respects all Significant Subsidiaries. The Conpany and each
Significant Subsidiary has good and marketable title to all of the
shares it purports to own of the stock of each SiPnificant Subsi di ary.
Al'l such shares have been duly issued and are fully paid and

non- assessabl e.

(b)  Corporate Organization and Authority. The Conpany and
each Significant Subsidiary:

is a corporation (or other entity) duly organized
, validly existing and in good standing under the

(i)
(or forned), validly ¢ ( unde!

its jurisdiction of incorporation (or organization);
)

| aws of

(ii has all requisite power and authority and all
material |1censes and pernits necessary to own and operate its
properties and to carry on its business as now conducted in each
Jurisdiction in which it currently conducts any material part of
Its business; and
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(iii) is duly licensed or qualified and is in good
standing as a foreign corporation in each jurisdiction in which
it currently conducts any material part of its business, wherein
the nature of the business transacted by it or the nature of the
proFerty owned or |eased by it nmakes such licensing or
qualification necessary, other than failures to have good
standing or obtain licenses or qualifications, which would not,
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inividuaIIy or in the aggregate, create a Material Adverse
Ef fect.

(c) Fi nancial Statenents. (i) The consolidated bal ance sheets
of the Conpany and its Consolidated Subsidiaries as of Decenber 31,
2000, and the statenments of incone and retai ned earnings and changes in
financial position or cash flows for the fiscal year ended on said date,
acconpani ed by a report thereon containing an OEIHIQH unqualified as to
scoPe limtations inposed by the Conpany and otherw se without
qualification except as therein noted, by Ernst & Young, have been
prepared in accordance with GAAP consistently applied except as therein
noted, and present fairly the financial position of the Cbn?an% and its
Consol i dated Subsidiaries as of said date and the results of their
operations and changes in their financial position or cash flows for
such year.

(ii) Except as disclosed in the Conpany's nobst recent
Form 10Q or Form 10K as filed with the Securities and Exchange
Conmi ssi on or exceﬁt as otherwi se disclosed to the Agent and the
Lenders prior to the Effective Date, since Decenber 31, 2000
there has been no Material Adverse Effect.

(d) Pending Litigation. There are no proceedin%s pendi ng or,
to the know edge of the Secretary and the Treasurer of the Conpany,
threatened against or affecting the Conpany or any Subsidiary in any
court or before any governmental authority or arbitration board or
tribunal which (i) could reasonably be expected to have a Materi al
Adverse Effect, except as disclosed in the Conpany's npst recent Form
10Q or Form 10K as filed with the Securities and Exchange Comm ssion or
except as otherwi se disclosed in witing to the Agent and the Lenders
prior to the Effective Date or (ii) purports to affect the legality,
validity or enforceability of this Agreenent or any Note or the
consunmati on of the transactions contenpl ated hereby.

under this eenent and conpliance by the Conpany with all of the
provisions of this Agreement:

(e) A Loan is Legal and Authorized. The borrowi ng by the Conpany
r

(i) are within the corporate powers of the Conpany;

(i) will not violate any provisions of any nateria
law, court order or governmental authority or agency directive
and will not conflict with or result in any breach of any of the

material terms, conditions or provisions of, or constitute a
default under the Certificate of Incorporation or By-laws of the
Company or any material indenture or other material agreenment or
instrument to which the Conpany is a party or by which it may be
bound or result in the inposition of any material Liens or
encunbrances on any property of the Conpany; and

(iii have been duly authorized by proper corporate
action on the part of the Conpany (no action by the sharehol ders
of the Conpany being required by |law, by the Certificate of
Incorporation or By-laws of the Conpany or otherw se), executed
and delivered by the Cbnpanr and this Agreenent constitutes the
| egal, valid and binding obligation, contract and agreenent of
t he Conpany enforceable in accordance with its respective terns.

_ éf) Governnental Consent. No naterial approval, consent or
wi t hhol di ng of objection on the part of any regulatory body, state
Federal or local, is necessary in connection with the execution and

delivery by the Conpany of this Agreenment or conpliance by the Conpany
with any of the provisions of this Agreenent.

(9) Taxes. Al material tax returns required to be filed by
the Cbnpanr or any Significant Subsidiary in an% jurisdiction in which
it currently conducts any material part of its business have, in fact,
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been filed, and all material taxes, assessnments, fees and other
governnmental charges upon the Conpany or any Significant Subsidiary or
qun any of their respective properties, income or franchises, which are
shown to be due and payable in such returns have been paid or provisions
for the paynent thereof has been made except for au% taxes which are
being contested in good faith and with respect to i ch adequate
reserves have been established. The provisions for taxes on the
consol i dated financial statenents of the Conpany are adequate in al
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material respects for all open years, and for its current fiscal period.

(h) Use of Proceeds; Margin Stock. None of the transactions
contenplated in this Agreenent (including, without limtation thereof,
the use of Proceeds of the loans thereunder) will violate or result in a
violation of Section 7 of the Securities Exchange Act of 1934, as
anended, or any regulation issued pursuant thereto, including, wthout
limtation, Regulations T, U and X of the Board of Covernors of the
Federal Reserve System 12 C.F.R, Chapter II. "Margin Stock," as
defined in said Regulations U and X does not nake up twenty five percent
or nore of the assets of the Conpany and its subsidiaries on a
consol i dated basi s.

(i) ERI SA. The consunmmation of the transactions provided for
in this Agreenment and conpliance bg the Conpany with the provisions
thereof will not involve any prohibited transaction within the neaning
of ERISA or Section 4975 of the Internal Revenue Code of 1986, as
amended. Each Plan conplies in all material respects with all applicable
statutes and governnmental rules and regul ations, and (a) no materi al
PBGC Reportable Event (as defined in ERISA) as to which the requirenent
of notice within 30 days has not been wai ved has occurred and is
continuing with respect to any Plan, and (b) neither the Conpany nor any
ERI SA Affiliate has withdrawn from any Plan or Miltienployer Plan or
instituted steps to do so where a material withdrawal liability has
occurred or will occur. No condition exists or event or transaction has
occurred in connection with any Plan which could result in the
i ncurrence by the Conmpany or any ERISA Affiliate of any materi al
liability, fine or penalty. No Plan maintai ned by the Conpany or any
ERI SA Affiliate, nor any trust created thereunder, has incurred any
material "accunul ated funding deficiency” as defined in Section 302 of
ERI SA. Neither the Conpany nor any ERISA Affiliate has any naterial
contingent liability wth respect to any post-retirement "welfare
benefit plan" (as such termis defined in ERI SA) except as has been
reflected in the Conpany's Form 10-K

(i) Compl i ance with Environnmental Laws. The Conpany is not in
viol ation of any applicable Federal, state, or local |aws, statutes,
rul es, regulations or ordinances relating to public health, safety or
the environment, including, without lintation, relating to rel eases,

di scharges, emi ssions or disposals to air, water, land or ground water,
to the withdrawal or use of ground water, to the use, handling or
di sposal of polychlorinated biphenyls (PCB s), asbestos or urea
formal dehyde, to the treatment, storage, disposal or nmanagenent of
hazar dous subst ances %including, without |imtation, petroleum crude
oil or any fraction thereof, or other hydrocarbons), pollutants or
contam nants, to exposure to toxic, hazardous or other controlled
rohi bited or regul ated substances which violation would be reasonably
ikely to have a Material Adverse Effect. Except as set forth in the
Form 10- K, the Conpany does not know of any liability or class of
liability of the Conpany or any Subsidiary under the Conprehensive
Envi ronment al Response, Conpensation and Liability Act of 1980, as
anended (42 U.S.C. Section 9601 et seq.), or the Resource Conservation
and Recovery Act of 1976, as anended ?42 U S.C. Section 6901 et seq.)
whi ch coul d reasonably be expected to have a Material Adverse Effect.

(k) Ownership of Properties. The Conpany and its Restricted
Subsi di ari es have good title, free and clear of all material Liens other
than those permitted by Section 5.01(g), to all material owned portions
of their respective Principal Properties.

S I nvestment Conmpany Act. Neither the Conpany nor any
Significant Subsidiary is an "investnent conpany" or a conpany
"“controlled" by an investnent conpany,”" within the neaning of the
I nvest nent Conpany Act of 1940, as anended.

(m Public Uility Holding Conpany Act. Neither the Conpany

nor any S|?nificant.Subsidiary is a "holding conpany” or a "subsidiary
company" of a "holding conpany” or an "affiliate" of a
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"hol di ng conpany"” or of a "subsidiary conpany" of a "hol di ng conpany,"
w’thhndthe nEanYng of the Public UtiYity Hol di ng Conpany Act of 1935, as
amended.

ARTI CLE V
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COVENANTS OF THE COMPANY

. SECTION 5.01. Covenants. So long as any Advance shall remain
unpai d or any Lender shall have any Conmitnent hereunder:

(a) Corporate Existence, Etc. The Conpany wll preserve and
keep in full force and effect (i) its corporate existence and (ii) all
licenses and permits necessary, in all material respects, to the proper
conduct of its business, provided that the foregoing shall not (x?
prevent any transaction permtted by Sections 5.01(h) or (y) require any
preservation or actions In respect of |icenses and pernmits where the
aggregate effect of all failures with respect thereto would not be
reasonably likely to cause a Material Adverse Effect.

b) I nsurance. The Company will maintain, and will cause each
Consol i dated Subsidiary to maintain, insurance coverage by reputable
insurers and in such forms and anbunts and agai nst such risks as are
customary for corporations engaged in the same or simlar business and
owni ng and operating simlar properties, provided, that the Conpany and
its Subsidiaries may maintain a systemor systens of self-insurance in
accordance with sound business, accounting and actuarial practice as is
customary for corﬁorations engaged in the sane or a simlar business and
having a net worth simlar to Consolidated Net Worth of the Conpany as
of the date of any determination; and further provided that the
foregoing shall apply only if the effect of all failures of the Conpany
or such Subsidiary to take such action would be to cause a Materi al
Adverse Effect.

(c) Taxes, Clains for Labor and Materials, Conpliance with
Laws. The Conpany will, and will cause each Subsidiary pronptly to (i)
pay and discharge all lawful taxes, assessments and governmental charges

or levies inposed upon the Conpany or such Subsidiary, respectively, or
upon or in respect of all or any part of the property or business of the
Conpany or such Subsidiary, and (ii) pay and discharge, or nake
arrangenent to pay and discharge, in the ordinary course of its business
, all trade accounts payable and all clainms for work, |abor or
materials, any of which, if unpaid, mght becone a Lien (other than a
Lien permtted pursuant to this Agreenent) upon any Principal Property
of the Conpany or such Subsidiary; provided, however, that the foregoing
shal | apply only if the effect of the failure of the Conpany or any
Subsidiary to take such action would be to cause a Material Adverse
Effect; provided further that the Conpany or such Subsidiary shall not
be required to pay any such tax, assessnent, charge, |evy, account
ayable or claimif (x) the validity thereof is being contested in good
aith by appropriate actions or proceedings which will prevent the
forfeiture or sale of any material property of the Conpany or such
Subsidiary or any material interference with the use thereof by the
Conpany or such Subsidiary, and (y) the Conpany or such Subsidiary shal
set aside on its books, reserves, if any, deenmed by it to be adequate
with respect thereto. The Conpany will conply and will cause each
Subsidiary to conply in all naterial respects with all |aws, ordinances
or governnmental rules and regulations to which it is subject and al
l'icensing and other governmental authorizations necessary to the _
omnersh|F.of its properties or to the conduct of its business including,
without limtation, the Cccupational Safety and Health Act of 1970, as
anended, ERI SA and all |aws, ordinances, governmental rules and
regul ations relating to environmental protection in all applicable
Lurisdictions, except where the necessity of conpliance therewith is
eing contested in good faith by appropriate actions or Broceedings or
the violation of which, in the aggregate, is not reasona
have a Material Adverse Effect.

ly likely to

(d) ~ Miintenance, Etc. The Conpany will naintain, preserve and
keep, and will cause each SubS|d|ar% to maintain, preserve and keep, its
material properties necessary for the conduct of its business (whether

owned in fee or a | easehold interest) in good repair and working order
and fromtine to time wll
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nmeke all necessary repairs, replacements, renewals and additions so that

at all times the efficiency thereof shall be naintained; provided,
however, that the foregoing shall apply only if the effect of al
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failures of the Conpany or such Subsidiary to take such actions would be
to cause a Material Adverse Effect.

(e) Consol i dated Net Worth. The Conmpany will at all tines keep
and naintain Consolidated Net Wrth at an amount not |ess than the sum
of (i) $900, 000,000 plus (ii) 50% of ang positive Consolidated Net
I ncome, which Consolidated Net Income shall be conputed on a cumul ative
basis as of the last day of each fiscal year beginning with the fiscal
year endi ng Decenber 31, 2002 (for the purposes of this Section 5.01(e),
Consol i dated Net |Incone which is a deficit for any fiscal year shall be
deened to be zero).

(f) Ratio of Debt to EBITDA. The Conpany will maintain a ratio
of Consol i dated Debt of the Conpany and its Subsidiaries on a
Consol i dated basis as of any date to EBITDA of the Conpany and its
Subsidiaries on a Consolidated basis for the four fiscal quarters ended
on or inmediately prior to such date, of not greater than 3.50 to 1.

(9) Liens, Etc. The Conpany will not and will not permt any
Restricted Subsidiary to create or incur or suffer to be incurred or to
exi st any Lien securing Debt of any Person upon its Principa
Properties, whether now owned or hereafter acquired or upon any income
or profits therefrom or transfer any of its Principal Properties for
the purpose of subjecting the same to the paynent of obligations in
priority to the paynent of its or their general creditors or acquire or
agree to acquire or permt any Restricted Subsidiaries to acquire any
Princi pal Properties upon conditional sales agreenents, sale-I|easeback
arrangenents or other title retention devices, provided, however that
the foregoing limtation will not be applicable to the follow ng

(1) Liens in favor of governmental entities to secure
paynments pursuant to any contract or statute or to secure any
I ndebt edness owing to a governnental entity incurred to finance
the purchase price or the cost of construction of the property
subj ect to such Lien,

(ii) Li ens securing |Indebtedness of a Restricted
Subsidiary to the Conpany or to another Restricted Subsidiary,

(iii) VLiens existing as of the date of this Agreenent and
reflected on the Conpany's 2000 Form 10-K

(i) Liens existing on the assets of a corporation at
the tinme such corporation initially becomes a Restricted
Subsi di ary,

(v) Liens incurred after the date of this Agreenent

given to secure the paynment of the purchase price, construction
cost or inprovenent cost incurred in connection with the

acqui sition, construction or inprovenent of assets, including

Li ens existing on such assets at the tinme of acquisition thereof
or at the time of acquisition by the Conpany or any Restricted
Subsi diary of any business entity then owning such assets,

whet her or not such existing Liens were given to secure the
paynent of the purchase price of the assets to which they
attach, provided that (A) the Lien shall attach solely to the
assets acquired or purchased (including any assets which are
attached or otherw se adjoining such assets) and (B) such Lien
has been created or incurred by the Conpany or such Restricted
Subsi di ary sinultaneously with, or within one year after, the
date of acquisition, construction or inprovenent of such assets,

(vi) in addition to the Liens pernmitted by the foregoing
clauses of this Section 5.01(g), additional Liens encunbering
Pri nci pal Progerties securing Debt of the Conpany or any
Restricted Subsidiary, provided, that the aggregate principa
amount of all such Debt so secured shall not at any tinme exceed
10% of Net Tangi bl e Assets, and
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(vii) any extension, renewal or replacenent of any Lien
permtted by the proceedi ng cl auses éi) through (vi) inclusive in
respect of the sane property theretofore subject to such Lien,
incurred in connection with the extension, renewal or refunding
of the Debt secured thereby.

(h) Mergers, Sale of Assets.
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(i? The Company will not nerge or consolidate with or into any
Person unless in each case the Company shall be the surviving
corporation, except that the Conpany may consolidate with or nerge into
any other Person if such consolidation or nerger is, in the opinion of
Board of Directors of the Conpany, advantageous for tax or operationa
reasons (but not to effect the acquisition of or by, or consolidation
with, any Person that is not already a Subsidiary of the Conpany),

provi ded that:

(A such Person (the "Surviving Corporation") is a
corporation organized under the |aws of the United States of
Anerica having a majority of its assets located in the United
States of America

(B) at least a mpjority of the conbined voting power of
al | Vbtin? Stock of the Surviving Corporation imediately after
giving effect to such consolidation or nerger is owned by Persons
whi ch owned Voting Stock of the Company imrediately prior to
giving effect thereto;

(O no Default shall have occurred and be continuing at
the time of such proposed nerger or consolidation or would result
t herefrom

(D) t he Conpany shall have provided to the Agent and
the Lenders such corporate governance and authorization
docunents, in form and substance satisfactory to the Agent and
the Lenders, as may be deened necessary or advisable by the
Agent and the Lenders; and

(B the Surviving Corporation shall expressly assune,
b¥ witten agreenent delivered to the Agent and the Lenders, al
of the obligations of the Conpany under this Agreenent,
wher eupon the Surviving Corporation shall (1) succeed to all of
the rights and obligations of the Conpany under this Agreenent,
(2) for all purposes hereof be substituted for the Conpany
hereunder, and (3) constitute the "Conpany" and a "Borrower"
bound by this Agreenent.

(ii) The Conpany w |l not convey, transfer, |ease or
ot herwi se di spose of (whether in one transaction or in a series
of transactions) 50% or nore of its assets (whether now owned or
hereafter acquired) to, any Person, or permt any of its
Subsidiaries to do so, except that any Subsidiary of the Conpany
may di spose of assets to any other Subsidiary of the Conpany,
rovided, in each case, that no Default shall have occurred and
e continuing at the tine of such proposed transaction or would
result therefrom

(i) Transactions with Affiliates. The Conpany will not, and
will not permit any Subsidiary to enter into or be a party to any
transaction or arrangement with any Affiliate (other than the Conpany or
any of its Subsidiaries) including, without Iimtation, the purchase
from sale to or exchange of ProPerty with, or the rendering of any
service bY or for, anY such Arfiliate, except upon fair and reasonabl e
terns no less favorable to the Conpany or such Subsidiary than woul d
obtain in a conparable armis-length transaction with a Person other than
an Affiliate; provided, however, that the foregoing shall apply only if
the effect of all failures of the Conpany or such Subsidiary to take
such actions would be to cause a Material Adverse Effect.

(] Term nati on of Pension Plans. The Conpany will not and
will not permt any Subsidiary to withdraw from any Miltienployer Plan
or permt any enployee benefit plan maintained by It to be termnated if
such withdrawal or termination could result in a withdrawal liability

(as described in Part 1 of Subtitle E of Title IV or ERISA) or the
i mposition of a Lien on any property of the Conmpany or any
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Subsi di ary pursuant to Section 4068 of ERI SA, which liability or Lien
woul d have a Material Adverse Effect.

(k) Reports and Rights of Inspection. The Conpany will keep on
a Consolidated basis proper books of record and account of its dealings
or transactions of, or in relation to, the business and affairs of the
Conpany, in accordance with GAAP consistently applied (except for
changes concurred in by the independent public accountants referred to
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in Section 5.01(k)(ii) hereof), and will furnish to the Lenders (in
duplicate if so specified below or otherw se requested):

. (i% Quarterly Statements. Wthin 90 days (or, if the
Public Debt Rating is BBB- from S& or Baa3 from Mody's, 60
daysg after the end of each quarterly fiscal period (except the
|l ast) of each fiscal year, copies of:

(A? consol i dated bal ance sheets of the Cbnpanﬁ and
its Consolidated Subsidiaries as of the close of suc
quarterly fiscal period, setting forth in conparative form
the consolidated figures for the fiscal year then nost
recently ended,

(B) consolidated statenments of income of the
Company and its Consolidated Subsidiaries for such
quarterly fiscal period, in each case setting forth in
conparative formthe consolidated figures for the
correspondi ng periods of the preceding fiscal year, and

(C consolidated statenents of cash flows of the
Company and its Consolidated Subsidiaries for the portion
of the fiscal year ending with such quarterly fisca

eriod, setting forth in conparative formthe consolidated
igures for the corresponding period of the preceding
fiscal year,

all in reasonable detail and certified as conplete and correct by
an authorized financial officer of the Conpany, provided, that

t he Conpany nmay conplﬁ with the requirenments of this paragraph
(i) by furnishing wthin the tinme period described above, the
Company's Quarterly Report on Form 10-Q as filed with the
Securities and Exc an?e Conmi ssion and provided further that the
Cbnﬁany may al so conply with this paragragh (i) by publishing

such data or docunents on its Internet web page or in another
publicly accessible electronic database, unless any Lender at any
time makes a witten request for hard copy disclosure only.

(i) Annual Statements. Wthin 120 days after the close
of each fiscal year of the Conpany, copies of:

(A? consol i dat ed bal ance sheets of the Conpany and
its ConsolidatedSubsidiaries as of the close of such
fiscal year, and

~ (B) consolidated statements of income and retained
earni ngs and cash flows of the Conpany and its
Consol I dat ed Subsidiaries for such fiscal year

in each case setting forth in conparative formthe consolidated
figures for the Breceding fiscal year, all in reasonable detai
and acconpani ed by a report thereon of a firm of independent
public accountants of recognized national standing selected by
the Conpany to the effect that the consolidated financia
statements present fairly, in all material respects, the

consol idated financial position of the Conpany and its
Consol i dated Subsi diaries as of the end of the fiscal year being
reported on and the consolidated results of the operations and
cash flows for said year in conformty with GAAP and that the
exam nation of such accountants in connection with such financia
statements has been conducted in accordance with generally
accepted auditing standards and included such tests of the
accounting records and such other auditing procedures as said
accountants deened necessary in the circunstances, provided, that
t he Conpany naK comply with the requirenments of this paragraph
(ii) by furnishing within the period described above, the
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Company' s Annual Report on Form 10-K as filed with the Securities
and Exchange Conmission and provided further that the Conpany
also may conply with the requirenments of this paragraph (1i) by
publ i shing such docunents or data on its Internet web page or In
anot her publicly accessible electronic database, unless any
Lender at any tine nakes a witten request for hard copy

di scl osure only.

(iii) SEC and Oher Reports. Pronptly after filing,

copies of any Form 10-Q Form 8-K, proxy materials or simlar
general report or notice filed with the Securities and Exchange

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]



Conmmi ssion and sent by the Conpany to sharehol ders generally,
and upon any Lender's request, one copy of any other financial
statenment (other than financial statenents contenplated in
paragraphs (i) and (ii) above), report, notice or proxy
statenment sent by the Conpany to sharehol ders generally and of
each regular or periodic report (other than financial statements
contenplated in paragraphs (i) and (ii) above), and any

regi stration statement or prospectus filed by the Conmpany or any
Subsidiary with the Securities and Exchange Commi ssion or any
successor agency not accorded confidential status by the
Securities and Exchange Conmi ssion; and provided further that
the Conpany may also conply with this paragraph (iii) by
publ i shing such data or docunents on its Internet web page or in
anot her publicly accessible electronic database, unless any
Lender at any tine nakes a witten request for hard copy

di scl osure only.

(iv) Oficer's Certificates. Wthin the Period provi ded
in paragraphs (i) and (ii) above, a certificate of an authorized
financial officer of the Cbnﬁany stating that such officer has
reviewed the provisions of this Agreenent and setting forth: (A
the information and computations (in sufficient detail) required
in order to establish whether the Conpany was in conpliance wth
the requirements of Sections 5.01(e) and (f) at the end of the
fiscal period covered by the financial statenents then being
furnished, and (B) whether there existed as of the date of such
financial statenments and whether, to the best of such officer's
know edge, there exists on the date of the certificate any
Default and, if any such Default exists on the date of the
certificate, specifying the nature and period of existence
thereof and the action the Conpany is taking and proposes to
take with respect thereto;

V) Accountants' Certificates. Wthin the period
provided In paragraph (ii) above, a certificate of the
accountants who render an opinion with respect to such financia
statenments, stating that they have reviewed Sections 5.01(e) and
(f) and stating further that, in making their audit, such
accountants have not becone aware of any Default under any of
the terms or provisions of such Sections insofar as any such
terms or provisions pertain to or involve accounting natters or
determinations, and if any such Default then exists, sgecifying
the nature and period of existence thereof, provided, however,
that such accountants shall not be liable to any Lender or an
successor or assignee of any Lender, directly or indirectly, for
failure to obtain know edge of any such Default which failure is
not attributable to the negligence or msconduct of such
account ant s;

(vi) Defaults. As soon as possible and in any event
within five Business ans after a Responsible Oficer of the
Company has actual know edge of the occurrence of each Default
continuing on the date of such statement, a statenment of the
chief financial officer of the Cbnﬁany setting forth details of
such Default and the action that the Conpany has taken and
proposes to take with respect thereto; and

(vii) Requested Information. Wth reasonabl e pronptness,
such other data and information regarding the financial condition
of the Conpany and its Subsidiaries as any Lender through the
Agent nmay reasonably request. Wthout Iimting the foregoin%,
upon a reasonable request nmade in witing to the Conpany, the
Company will, subject to applicable regulations of the Federa
governnment relating to classified informati on and reasonabl e
security and safety regul ations of the Conpany, pernit the Agent
or any Lender (or such person as the Agent or such Lender may
designate on its behalf) to visit the headquarters of the Conpany
and to exam ne the
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books of account of the Conmpany and its Subsidiaries as reflect
the creditworthiness of the Conpany, to make copies and extracts
therefrom and to discuss the affairs, finances and accounts of

t he Cbnpanﬁ and its Subsidiaries with its officers and enpl oyees
at all such reasonable tinmes and as often as may be reasonably
requested, provided, that nothing contained in this sentence
shall require the Conpany to divulge or otherwi se nake avail abl e
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the Conpany's trade secrets, processes, other know-how and
proprietary property or information

ARTI CLE VI
EVENTS OF DEFAULT

SECTI ON 6. 01. Events of Default. If any of the follow ng events
("Events of Default") shall occur and be continuing:

(a% (i) Any Borrower shall fail to pay any principal of any
Advance when the same becones due and payable; or (ii) any Borrower

shall fail to pay any interest on any Advance within five Business Days
after the same becones due and payable, or (iii) any Borrower shall fai
to pay any fee payable under Section 2.04 within five Business Days
afteglmwitten notice by the Agent or any Lender that the same is due and
payabl e; or

(b) Any representation or warranty nmade by the Conpany herein
or by any Borrower (or any of its officers) in connection with this
Agreerment, or by any Designated Subsidiary in the Designation Letter
pursuant to which such Designated Subsidiary becane a Borrower, shal
prove to have been incorrect in any material adverse respect when nmade
or

(c) (i) The Conpany shall fail to perform or observe any term
covenant or agreenment contained in Section 2.10(b)(ii) or Section
5.01(a) (i), (e), (f), (g9), (h), (L) or (k), or (ii) the Conpany shal
fail to performor observe any other term covenant or agreemnent
contained in this Agreenent on its part to be perforned or observed if
such failure shall remain unrenedied for 30 days after witten notice
thereof shall have been given to the Conpany by the Agent or any Lender;
or

(d) The Conpany or any of its Restricted Subsidiaries shall
fail to pay any principal of or premiumor interest on any obligation
for borrowed nmoney that is outstanding in a principal anpunt of at |east
$30, 000, 000 in the aggregate (but excluding obligations for borrowed
nmoney out standi ng hereunder and obligations for borrowed noney owed to
t he Conpany or an% such Subsidiary) of the Conpany or such Subsidiary
(as the case may be), when the same becomes due and payabl e (whether Dby
schedul ed maturity, required prepaynent, accel eration, demand or
otherwi se), or any other event shall occur or condition shall exist
under any agreenent or instrunent relat|n% to any such obligations for
borrowed noney and shall continue after the applicable grace period, if
any, specified in such agreement or instrument, if the effect of such
fallure to pay or other event or condition is to accelerate the maturity
of such obligation for borrowed noney; or

(e) The Conpany or any of its Restricted Subsidiaries shal
generally not pay its debts as such debts beconme due, or shall adnmit in
MWItIn? its inability to pa% its debts generally, or shall make a

eneral assignment for the benefit of creditors; or any proceedi ng shal
e instituted by or against the Conpany or any of its Restricted
Subsi di ari es seeking to adjudicate it a bankrupt or insolvent, or
seeking liquidation, winding up, reorganization, arrangenent,
adjustnent, protection, relief, or conposition of it or its debts under
any law relating to bankruptcy, insolvency or reorganization or relief
of debtors, or seeking the entry of an order for relief or the

appoi ntnent of a receiver, trustee, custodian or other simlar official
for it or for any substantial part of its property and, in the case of
any such proceed|ng instituted against it (but not instituted by it),
ei ther such proceeding shall remain undism ssed or unstayed for a period
of 60 days, or any of the actions sought in such proceeding (including
without limtation, the entry of an order for relief against, or the
?ppointnentfof a receiver, trustee, custodian or other simlar official
or, It or for
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any substantial part of its_property) shal | occur; or the Conpany or any
of its Restricted Subsidiaries shall take any corporate action to
authorize any of the actions set forth above in this subsection (e); or

(f) Judgnents or orders for the paynent of noney in excess of
$30, 000, 000 in the aggregate shall be rendered agai nst the Conpany or
any of its Restricted Subsidiaries and either (i) enforcenent
proceedi ngs shall have been commenced by any creditor upon such judgment
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or order or (ii) there shall be any period of 30 consecutive days during
which a stay of enforcenment of such judgment or order, by reason of a
pendi ng appeal or otherwi se, shall not be in effect; provided, however,
that any such judgnment or order shall not be an Event of Default under
this Section 6.01(f) if, for so long as and to the extent that (i) the
amount of such judgment or order is covered by a valid and binding
policy of insurance between the defendant and the insurer covering
Baynent thereof and (ii) such insurer, which shall be rated at |east "A"

A.M Best Conpany, has been notified of, and has not disputed the
claim made for paynment of, the ampunt of such judgnent or order;

then, and in any such event, the Agent (i) shall at the request, or may with the
consent, of the Required Lenders, by notice to the Borrowers, declare the
obligation of each Lender to nake Advances to be term nated, whereupon the sane

shal [ forthwith terminate, and (ii) shall at the request, or may with the
consent, of the Required Lenders, by notice to the Borrowers, declare the
Advances, all interest thereon and all other ampounts payabl e under this

Agreenent to be forthwith due and Faﬁable, wher eupon the Advances, all such
interest and all such anounts shal econme and be forthwith due and payable,

wi t hout Bresentnent, denmand, protest or further notice of any kind, all of which
are hereby expressly waived by the Borrowers; provided, however, that in the
event of an actual or deemed entry of an order for relief with respect to any
Borrower under any BankruPtcy Law, (A) the obligation of each Lender to make
Advances shall automatically be term nated and (B) the Advances, all such
interest and all such anopunts shall autonatically becone and be due and payabl e,

w t hout presentnent, demand, protest or any notice of any kind, all of ich are
hereby expressly waived by the Borrowers.
ARTI CLE VI |
GUARANTY

SECTION 7.01. Guaranty; Linmtation of Liability. (a) The Conpany
hereby absolutely, unconditionally and irrevocably guarantees the punctua
paynent when due, whether at scheduled nmaturity or on any date of a required
prepaynent or by accel eration, demand or otherw se, of all obligations of each
ot her Borrower now or hereafter existing under or in respect of this Agreenent
or any Note (including, without linitation, any extensions, nodifications,
substitutions, anendnents or renewals of any or all of the foregoing
obligations), whether direct or indirect, absolute or contingent, and whet her
for principal, interest, premuns, fees, indemities, contract causes of action
costs, expenses or otherw se (such obligations being the "CGuaranteed
ol igations"), and agrees to pay any and all expenses (including, without
limtation, fees and expenses of counsel) incurred by the Agent or any Lender in
enforci ng anK rights under this GUaranty. Wthout Iimting the generality of the
foregoing, the Conpany's liability shall extend to all anpunts that constitute
part of the Guaranteed bligations and would be owed by any other Borrower to
the Agent or any Lender under or in respect of this Agreenment but for the fact
that they are unenforceable or not allowable due to the existence of a
bankruEtcy, reorgani zation or simlar Proceeding i nvol ving such Borrower.

Not wi t hst andi ng anything in this Article VII or elsewhere in this Agreenent to
the contrary, prior to the paynent by t he Cbnﬁany of any of the Cuaranteed

ol i gati ons hereunder, the Agent shall give the Conpany witten notice of the

event that gave rise to the demand for payment therefor and shall provide the
Conpany five Business Days within which to cure or otherw se renedy, or cause

the appropriate Borrower to cure or otherw se renmedy, such event.

SECTION 7.02. Cuaranty Absolute. The Company guarantees that the
Guaranteed Obligations will be paid strictly in accordance with the ternms of
this Agreenment, regardless of any law, regulation or order now or hereafter in
effect in any jurisdiction affecting any of such terns or the rights of the
Agent or any Lender with respect thereto. The obligations of the Conpany under
or in respect of this Guaranty are independent of the Guaranteed Obligations or
any other obligations of any other Borrower under or in respect of this
Agreenent, and a separate action or actions may be brought and prosecuted
agai nst the Conpany to enforce this Guaranty, Irrespective of ether any action
is brought agai nst any other Borrower or whether any other Borrower is joined in
any suc
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action or actions. The liability of the Conpany under this Guaranty shall be
irrevocabl e, absolute and unconditional irrespective of, and the Conmpany hereby
irrevocably waives any defenses it may now have or hereafter acquire in any way
relating to, any or all of the follow ng:

(a) any |ack of validity or enforceability of this Agreenent
or any agreenment or instrument relating thereto;
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(bL any change in the tine, manner or place of paynent of, or
in any other termof, all or any of the Guaranteed Obligations or any
other obligations of any other Borrower under or in respect of this
Agreenent, or anK ot her anendnent or waiver of or any consent to
departure fromthis Agreement, including, without limtation, any
increase in the Guaranteed Obligations resulting fromthe extension of
adﬂitipnal credit to any Borrower or any of its Subsidiaries or

ot herw se;

(c? any taking, exchange, release or non-perfection of any
collateral, or any taking, release or anendnent or waiver of, or consent
to departure from any other guaranty, for all or any of the Quaranteed
ol i gations;

(d) any manner of application of any collateral, or proceeds
thereof, to all or any of the Guaranteed Cbligations, or any manner of
sal e or other disposition of any collateral for all or any of the
GQuaranteed Obligations or any other obligations of any Borrower under
this Agreement or any other assets of any Borrower or any of its
Subsi di ari es;

(e) any change, restructuring or termination of the corporate
structure or existence of any Borrower or any of its Subsidiaries;

(f) any failure of the Agent or any Lender to disclose to the
Conpany any information relating to the business, condition (financial
or otherw se), operations, performance, properties or prospects of any
ot her Borrower now or hereafter known to the Agent or such Lender (the
Conpany wai ving any duty on the part of the Agent and the Lenders to
di scl ose such information);

(9) the failure of any other Person to execute or deliver an
other guaranty or agreenent or the release or reduction of liability o
the Conpany or other guarantor or surety with respect to the Cuaranteed
bl i gations; or

(h? any other circunmstance (including, without |imtation, any
statute of linmitations, but not including paynent) or any existence of
or reliance on any representation by the Agent or any Lender that m ght
otherwi se constitute a defense available to, or a discharge of, the
Conmpany, any Borrower or any other guarantor or surety.

This Guaranty shall continue to be effective or be reinstated, as the case nmay
be, if at any time any paynent of any of the Guaranteed Obligations is rescinded
or nust otherw se be returned by the Agent or any Lender or any other Person
upon the insolvency, bankruptcy or reorganization of the Conpany or any ot her
Borrower or otherw se, all as though such payment had not been nade.

SECTION 7.03. Waivers and Acknow edgnents. (a) The Company hereby
unconditionally and irrevocably wai ves pronptness, diligence, notice of
acceptance, presentnent, demand for performance, notice of nonperfornmance
defaul t, acceleration, protest or dishonor and any other notice with respect to
any of the Guaranteed hligations and this Guaranty and any requirenent that the
Agent or any Lender protect, secure, perfect or insure any Lien or any property
subj ect thereto or exhaust any ri?ht or take any action against any Borrower or
any other Person or any collatera

. (bL The Company hereby unconditionally and irrevocably waives
any right to revoke this Guaranty and acknow edges that this GUarant% is
continuing in nature and applies to all Guaranteed Obligations, whether existing
now or in the future

41
<PAGE>

(c) The Conpany hereby unconditionally and irrevocably waives
(i) any defense arising by reason of any claim or defense based upon an election
of renedies by the Agent or any Lender that in any manner inpairs, reduces,
rel eases or otherw se adversely affects the subrogation, reinbursenent,
exoneration, contribution or indemification rights of the Conmpany or other
rights of the Conpany to proceed agai nst any of the Agent or the Lenders, any
ot her guarantor or any other Person or any collateral and (ii) any defense based
on any right of set-off or counterclaimagainst or in respect of the obligations
of the Conpany hereunder.

(d) The Conpany hereby unconditionally and irrevocably waives
any duty on the part of the Agent or any Lender to disclose to the Conpany any
matter, fact or thing relating to the business, condition (financial or
otherw se), operations, performance, properties or prospects of any other
Borrower or any of its Subsidiaries now or hereafter known by the Agent or such
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Lender.

(e The Conpany acknow edges that it will receive substantial
direct and indirect benefits fromthe financing arrangenents contenplated b
this Agreenent and that the waivers set forth in Section 7.02 and this Section
7.03 are knowi ngly made in contenplation of such benefits.

SECTION 7.04. Subrogation. The Conpany hereby unconditionally and
irrevocably agrees not to exercise any rights that it nmay now have or hereafter
acqui re agai nst any other Borrower or any other insider guarantor that arise
fromthe existence, paynent, performance or enforcenent of the CananY‘s
obligations under or in respect of this Guaranty, including, without linmitation
any right of subrogation, reinbursenent, exoneration, contribution or
indemmification and any right to participate in any claim or renmedy of the Agent
or any Lender against any other Borrower or any other insider guarantor or any
collateral, whether or not such claim remedy or right arises in equity or under
contract, statute or common law, including, without limtation, the right to
take or receive from any other Borrower or any other insider guarantor, directly
or indirectly, in cash or other Property or by set-off or in any other nanner,
payment or security on account of such claim renmedy or right, unless and unti
all of the Guaranteed Ooligations and all other anmounts payabl e under this
Guaranty shall have been indefeasibly paid in full in cash and the Commi tnents
shal | have expired or been terminated. |f any anount shall be paid to the
Conpany in violation of the imediately preceding sentence at any time prior to
the later of (a) the paynent in full in cash of the Guaranteed ligations and
all other anounts payable under this Guaranty and (b) the Term nation Date, such
anount shall be received and held in trust for the benefit of the Agent and the
Lenders, shall be segregated from other property and funds of the Conpany and
shall forthwith be paid or delivered to the Agent in the sanme form as so
received (wth any necessaz% endor senent or assignnent) to be credited and
applied to the Guaranteed ligations and all other amounts payable under this
Guaranty, whether matured or unmatured, in accordance with the ternms of this
Agreerment, or to be held as collateral for any Guaranteed bligations or other
amounts payabl e under this Guaranty thereafter arising. If (i) the Conpany shal
neke payment to the Agent or any Lender of all or any part of the Guaranteed
Cbligations, (ii) all of the Guaranteed Coligations and all other anounts

payabl e under this Guaranty shall have been I ndefeasibly paid in full in cash
and (iii) the Termi nation Date shall have occurred, the Agent and the Lenders
will, at the Conpany's request and expense, execute and deliver to the Conpany

appropriate docunments, w thout recourse and w thout representation or warranty,
necessary to evidence the transfer by subrogation to the Cbnpan% of an interest
in the Guaranteed Obligations resulting from such payment nmade by the Conpany
pursuant to this Guaranty.

SECTION 7.05. Continuing Quaranty; Assignments. This Guaranty is
a continuing guaranty and shall (a) remain in full force and effect until the
latest of (1) the gaynﬁnt in full In cash of the Cuaranteed Obligations and all
ot her anounts ﬁaya Il e under this Guaranty and (ii) the Term nation Date, %b) be
bi ndi ng upon the Guarantor, its successors and assigns and (c) inure to the
benefit of and be enforceable by the Agent and the Lenders and their successors
transferees and assigns. Wthout linmting the generality of clause (c) of the
i medi atel y preceding sentence, the Agent or any Lender nay assign or otherw se
transfer all or any portion of its rights and obligations under this Agreenent
(including, without limtation, all or any portion of its Conmtnents, the
Advances owing to it and the Note or Notes held by it) to any other Person, and
such ot her Person shall thereupon becone vested with all the benefits in respect
t her eof %ranted to the Agent or such Lender herein or otherwi se, in each case as
and to the extent provided in Section 9.06. The Guarantor shall not have the
right to assign its rights hereunder or any interest herein w thout the prior
witten consent of the Agent and the Lenders.

ARTI CLE VI
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THE AGENT

SECTION 8.01. Authorization and Action. Each Lender hereby
appoi nts_and authorizes the Agent to take such action as agent on its behalf and
to exercise such powers and discretion under this Agreenent as are delegated to
the Agent by the terns hereof, together with such powers and discretion as are
reasonably incidental thereto. As to any matters not expressly provided for by
this Agreement (including, without limtation, enforcenent or collection of the
Notes), the Agent shall not be required to exercise any discretion or take any
action, but shall be required to act or to refrain from acting (and shall be
fully protected in so acting or refraining from acting) upon the instructions of
the Required Lenders, and such instructions shall be binding upon all Lenders
and all holders of Notes; provided, however, that the Agent shall not be
required to take any action that exposes the Agent to personal liability or that
is contrary to this Agreenent or applicable |aw. The Agent agrees to give to
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each Lender pronpt notice of each notice given to it by any Borrower pursuant to
the terns of this Agreenent.

SECTI ON 8.02. Agent's Reliance, Etc. Neither the Agent nor any of
its directors, officers, agents or enployees shall be liable for any action
taken or omtted to be taken by it or them under or in connection with this
Agreenent, except for its or their own gross negligence or wllful nisconduct.
Wthout Iimtation of the generality of the fore?oing, the Agent: (i) may treat
the Lender that nmade any Advance as the hol der of the Debt resulting therefrom
until the Agent receives and accepts an Assunption Agreement entered into by an
Assum ng Lender as provided in Section 2.18 or an Assignment and Acceptance
entered into by such Lender, as assignor, and an Eligible Assignee, as assignee,
as provided in Section 9.06; (ii) may consult with |legal counsel (including
counsel for the Borrowers), independent public accountants and ot her experts
selected by it and shall not be liable for any action taken or onmitted to be
taken in good faith by it in accordance with the advice of such counsel
accountants or experts; (iii) makes no warranty or representation to any Lender
and shall not be responsible to any Lender for any statenments, warranties or
representations (whether witten or oral) nmade in or in connection with this
Agreenent; (iv) shall not have any duty to ascertain or to inquire as to the
performance, observance or satisfaction of any of the terns, covenants or
conditions of this Agreenent on the part of any Borrower or the existence at an
time of any Default or to inspect the property (including the books and recordsy
of any Borrower; (v) shall not be responsible to any Lender for the due
execution, legality, validity, enforceability, genuineness, sufficiency or value
of, this Agreenent or any other instrument or document furnished pursuant
hereto; and (vi) shall incur no liability under or in respect of this Agreenent
by acting uBon any notice, consent, certificate or other instrument or witing
(which nmay be by telecopier, telegramor telex) believed by it to be genuine and
signed or sent by the proper party or parties.

SECTION 8.03. Ctibank and Affiliates. Wth respect to its
Conmi t ment, the Advances nmade by it and the Note issued to it, Citibank shall
have the same rights and powers under this Agreenent as any other Lender and nay
exerci se the same as though it were not the Agent; and the term "Lender" or
"Lenders"” shall, unless otherwi se expressly indicated, include Gtibank in its
i ndi vidual capacity. Citibank and its Affiliates may accept deposits from |end
money to, act as trustee under indentures of, accept investment banking
engagenents from and generally engage in any kind of business with, the Conpany,
any of its Subsidiaries and any Person who may do business with or own
securities of the Conpany or any such Subsidiary, all as if Citibank were not
the Agent and without any duty to account therefor to the Lenders. The Agent
shal | have no duty to disclose infornmation obtained or received by it or any of
its affiliates relating to the Conpany or its Subsidiaries to the extent such
i nformati on was obtained or received in any capacity other than as Agent.

SECTION 8.04. Lender Credit Decision. Each Lender acknow edges
that it has, independently and without reliance upon the Agent or any other
Lender and based on the financial statements referred to in Section 4.01 and
such other docunents and information as it has deenmed appropriate, made its own
credit analysis and decision to enter into this Agreenent. Each Lender also
acknow edges that it will, independently and wi thout reliance upon the Agent or
any other Lender and based on such docunents and information as it shall deem
appropriate at the tinme, continue to make its own credit decisions in taking or
not taking action under this Agreenent.

) ~ SECTION 8.05. Indemification. The Lenders (other than the
Desi gnat ed Bi dders) a?ree to indemify the Agent (to the extent not reinbursed
by a Borrower), ratably according to the respective principal amounts of the
Revol ving Credit Advances then owed to each of them (or if no Revolving Credit
Advances are at the tinme outstanding, ratably according to the respective
anmounts of their Commitnents), from and agai nst any and
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all liabilities, obligations, |osses, danages, penalties, actions, judgments,
suits, costs, expenses or disbursenents of any kind or nature whatsoever that
nar be inmposed on, incurred by, or asserted against the Agent in any way
relating to or arising out of this Agreenent or any action taken or omtted by
the Agent under this Agreenment (collectively, the "Indemified Costs"), provided
that no Lender shall be liable for any portion of the Indemified Costs
resulting fromthe Agent's gross negligence or wllful msconduct. Wthout
limtation of the foregoing, each Lender (other than the Designated Bidders)
agrees to reinburse the Agent pronptly upon demand for its ratable share of any
out - of - pocket expenses (including reasonable counsel fees) incurred by the Agent
in connection with the preparation, execution, delivery, admnistration

nodi fication, anmendnent or enforcenent (whether through negotiations, |ega
proceedi ngs or otherw se) of, or legal advice in respect of rights or
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responsi bilities under, this Agreenent, to the extent that the Agent is not

rei nbursed for such expenses by a Borrower. In the case of any investigation
litigation or proceedin% giving rise to any Indemified Costs, this Section 8.05
aﬁplles whet her any such investigation, litigation or proceeding is brought by
the Agent, any Lender or a third party.

SECTI ON 8. 06. Successor Agent. The Agent nmay resign at ang time
by giving witten notice thereof to the Lenders and the Conpany and nay be
renoved at any tine with or without cause by the Required Lenders. Upon any such
resignation or removal, the Required Lenders shall have the right to appoint a
successor Agent; provided, that, unless an Event of Default shall exist and be
continui ng, such successor Agent shall be subject to the approval of the

Conpany. [f no successor Agent shall have been so appointed by the Required
Lenders, and shall have accepted such appointnment, within 30 days after the
retiring Agent's giving of notice of resignation or the Required Lenders'

removal of the retiring Agent, then the retiring Agent may, on behalf of the
Lenders, aPpoint a successor Agent, which shall be a comrercial bank organized
under the laws of the United States of America or of ang State thereof and
having a conbined capital and surplus of at |east $500,000,000. Upon the
acceptance of any aPPO|ntnent as Agent hereunder by a successor Agent, such
successor Agent sha t hereupon succeed to and becone vested with all the
rights, powers, discretion, privileges and duties of the retiring Agent, and the
retiring Agent shall be discharged fromits duties and obligations under this
Aﬂreenent. After an% retlrlnP Agent's resignation or renoval hereunder as Agent,
the provisions of this Article VIIl shall inure to its benefit as to any actions
taken or omtted to be taken by it while it was Agent under this Agreenent.

) SECTI ON 8.07. Sub-Agent. The Sub-Agent has been designated under
this Agreenent to carry out duties of the Agent, provided that the designation
of the Sub-Agent shall not limt the obligations of the Agent hereunder. The
Sub- Agent shall be subject to each of the obligations in this Agreenent to be
performed by the Sub-Agent, and each of the Borrowers and the Lenders agrees
that the Sub-Agent shall be entitled to exercise each of the rights and shall be
entitled to each of the benefits of the Agent under this Agreement as relate to
the perfornmance of its obligations hereunder.

SECTION 8.08. Other Agents. Each Lender hereby acknow edges that
nei ther the docunentation agent nor any other Lender designated as any "Agent”
(other than the Agent) on the signature pages hereof has any liability hereunder
other than in its capacity as a Lender.

ARTI CLE | X
M SCELLANEQUS

o SECTION 9.01. Anmendnents, Etc. No amendnent or waiver of any
provision of this Agreement or the Revolving Credit Notes, nor consent to any
departure b% any Borrower therefrom shall 1n any event be effective unless the
sanme shall be in witing and signed by the Required Lenders, and then such
wai ver or consent shall be effective only in the specific instance and for the
speci fic purpose for which given; provided, however, that no amendnent, waiver
or consent shall, unless in mxitin% and signed by all the Lenders (other than
the Designated Bidders) affected thereby, do any of the follow ng: (a) waive any
of the conditions specified in Section 3.01, §b¥ i ncrease the Commitnent of any
Lender other than in accordance with Section 2.18 (c? reduce the principal of,
or interest on, the Revolving Credit Advances or any fees or other anmounts
payabl e hereunder, (d) postpone any date fixed for any paynment of principal of,
or interest on, the Revolving Credit Advances or any fees or other anounts
payabl e hereunder, (e) change the percentage of the Commitnents or of the
aggregate unpai d principal amount of the Revolving Credit Advances, or the
nunber of Lenders, that shall be required for the Lenders or any of themto take

any action hereunder, (f) release the Conpany from any of its obligations under
Article VII or (g) amend this Section 9.01; and provided further that no
amendrment, waiver or consent shall, unless in witing and signed by the
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Agent in addition to the Lenders required above to take such action, affect the
rights or duties of the Agent under this Agreenent or any Note.

SECTION 9.02. Notices, Etc. (a) Al notices and ot her
communi cati ons provided for hereunder shall be in witing (including tel ecopier,
tel egraphic or telex conmunication) and nailed, tel ecopied, telegraphed, telexed
or delivered, if to any Borrower, at the address of the Conpany at Four Coliseum
Center, 2730 West Tyvola Road, Charlotte, North Carolina 28217, Attention:
Treasurer, Telecopier No. 704-423-7075 if to any Lender, at its Donestic Lending
O fice specified opposite its nane on Schedule I hereto; if to any other Lender,
at its Donestic Lending Ofice specified in the Assunption Agreenent or the
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Assi gnnent and Acceptance pursuant to which it becane a Lender; and if to the
Agent, at its address at Two Penns Way, New Castle, Delaware 19720, Attention:
Bank Loan Syndi cations Departnent, Telecopier No. 302-894-6102; or, as to the
Conpany or the Agent, at such other address as shall be designated by such party
in awitten notice to the other parties and, as to each other party, at such

ot her address as shall be designated by such party in a witten notice to the
Conpany and the Agent. All such notices and comunications shall, when nuiled or
tel ecopied, be effective when deposited in the mails or tel ecopied,

respectively, except that notices and conmunications to the Agent pursuant to
Article I'l, Il or MII shall not be effective until received by the Agent.
Delivery by telecopier of an executed counterpart of any anmendnment or waiver of
any provision of this Agreement or the Notes or of any Exhibit hereto to be
executed and delivered hereunder shall be effective as delivery of a manually
executed counterpart thereof.

(b) Not wi t hst andi ng anything to the contrary contained in this
Agreerment or any Note, (i) any notice to the Borrowers or to any one of them
requi red under this Agreement or any such Note that is delivered to the Conpany
shal |l constitute effective notice to the Borrowers or to any such Borrower,
i ncluding the Conpany and (ii) any Notice of Borrowi ng or any notice of
Conversion delivered pursuant to Section 2.08 nay be delivered by any Borrower
or bg t he Cbnpany, on behalf of any other Borrower. Each Designated Subsidiary
hereby irrevocably appoints the Conpany as its authorized agent to receive and
deliver notices in accordance with this Section 9.02, and hereby irrevocably
agrees that (A) in the case of clause (i) of the imredi ately precedi ng sentence
the failure of the Conmpany to give any notice referred to therein to any such
Desi gnated Subsidiary to which such notice applies shall not inpair or affect
the validity of such notice with respect thereto and (B) in the case of clause
(ii) of the immediately Precedin sentence, the delivery of any such notice by
the Company, on behal f of any other Borrower, shall be binding on such other
Borrower to the same extent as if such notice had been executed and delivered
directly by such Borrower.

SECTION 9.03. No Wiiver; Renedies. No failure on the part of any
Lender or the Agent to exercise, and no delay in exercisinﬂ, any right hereunder
or under any Note shall operate as a waiver thereof; nor shall any single or
partial exercise of any such right preclude any other or further exercise
thereof or the exercise of any other right. The renedi es herein provided are
cumul ati ve and not exclusive of any renedies provided by | aw.

SECTION 9.04. Costs and Expenses. (a) The CbnpanK agrees to pay
on demand all costs and expenses of the Agent in connection with the
preparation, execution, delivery, administration, nodification and anmendrment of
this Agreenent, the Notes and the other docunents to be delivered hereunder,
including, without limtation, (A all due diligence, syndication (including
printing, distribution and bank neetings), transportation, conputer

duplication, appraisal, consultant, and audit expenses and (B) the reasonabl e
fees and expenses of counsel for the Agent with respect thereto and with respect
to advising the Agent as to its rights and responsibilities under this
Aﬂreenant. The Conpany further agrees to pay on denmand all costs and expenses of
the Agent and the Lenders, if any (including, without limtation, reasonable
counsel fees and expenses), in connection wth the enforcenent (whether through
negoti ations, |egal proceedings or otherwi se) of this Agreement, the Notes and
the other docunents to be delivered hereunder, including, without limtation,
reasonabl e fees and expenses of counsel for the Agent and each Lender in
connection with the enforcenent of rights under this Section 9.04(a).

(b) The Conpany agrees to indemify and hold harnless the
Agent and each Lender and each of their Affiliates and their officers,
directors, enployees, agents and advisors (each, an "Indemified Party") from
and agai nst any and all clainms, damages, |osses, liabilities and expenses
(includin%, without limtation, reasonable fees and expenses of counsel)
incurred by or asserted or awarded agai nst any Indemmified Party, in each case
arising out of or in connection with or by reason of (including, wthout
limtation, in connection with any investigation, litigation or proceeding or
preparation of a defense in connection therewith) the Notes, this Agreenent, any
of the transactions contenplated herein or the actual or proposed use of the
proceeds of the
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Advances, except to the extent such claim damage, loss, liability or expense is
found in a final, non-appeal able judgnent by a court of conpetent jurisdiction
to have resulted from such Indemified Party's gross negligence or wllful

m sconduct. In the case of an investigation, litigation or other proceedin% to
which the indemity in this Section 9.04(b) anIies, such indemity shall Dbe

ef fective whether or not such investigation, litigation or proceeding is brought
by the Company, its directors, equityholders or creditors or an Indemified
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Party or any other Person, whether or not any Indemified Party is otherw se a
party thereto and whether or not the transactions contenpl ated hereby are
consunmat ed. Each Lender, the Agent and the Conpany agree not to assert any
claim for special, indirect, consequential or punitive danages agai nst any other
party, any of their Affiliates, or any of their respective directors, officers,
enﬁloyees, attorneys and agents, on any theory of liability, arising out of or
otherwise relating to the Notes, this Agreenent, any of the transactions
23ntenplated herein or the actual or proposed use of the proceeds of the

vances.

(c) If any payment of principal of, or Conversion of, any
Eurocurrency Rate Advance, LIBO Rate Advance or Local Rate Advance is nade by a
Borrower to or for the account of a Lender (i) other than on the |ast day of the
Interest Period for such Advance, as a result of a paynent or Conversion
pursuant to Section 2.08, 2.10 or 2.12, acceleration of the maturity of the
Not es pursuant to Section 6.01 or for any other reason, or by an Eligible
Assignee to a Lender other than on the last day of the Interest Period for such
Advance upon an assignment of rights and obligations under this Agreement
pursuant to Section 9.06 as a result of a demand by the Conmpany pursuant to
Section 9.06(a) or (ii) as a result of a payment or Conversion pursuant to
Section 2.08, 2.10 or 2.12, the applicable Borrower shall, upon demand by such
Lender (with a copy of such demand to the Agent), pay to the Agent for the
account of such Lender any anounts required to conpensate such Lender for any
addi ti onal |osses, costs or expenses that it may reasonably incur as a result of
such paynment or Conversion, including, without limtation, any reasonable |oss
(excluding |l oss of anticipated profits), cost or expense incurred by reason of
the |iquidation or reenploynent of deposits or other funds acquired by any
Lender to fund or maintain such Advance. If any Eurocurrency Rate Advance, LIBO
Rat e Advance or Local Rate Advance denoninated in a Commtted Currency is
required to be exchanged into an Equival ent anount of Dollars pursuant to
Section 2.08 or 2.12, the Conpany shall indemmify each Lender for all |osses,
costs and expenses suffered or incurred by such Lender as a result of such
exchange (including, without limitation, any foreign exchange loss). If the
anount of the Commtted Currency purchased by any Lender in the case of a
Conversi on or exchange of Advances in the case of Section 2.08 or 2.12 exceeds
the sumrequired to satisfy such Lender's liability in respect of such Advances,
such Lender agrees to renit to the Conpany such excess.

(d% Wthout prejudice to the survival of any other agreenent
of the Borrowers hereunder, the agreements and obligations of the Borrowers
contained in Sections 2.11, 2.14 and 9.04 shall survive the paynment in full of
principal, interest and all other anopunts payabl e hereunder and under the Notes

. SECTION 9.05. Binding Effect. This Agreenent shall becone
ef fective gother than Sections 2.01 and 2.03, which shall only becone effective
upon satisfaction of the conditions precedent set forth in Section 3.01) when it
shal | have been executed by the Conpany and the Agent and when the Agent shal
have been notified by each Initial Lender that such Initial Lender has executed
it and thereafter shall be binding upon and inure to the benefit of each
Borrower, the Agent and each Lender and their respective successors and assigns,
except that no Borrower shall have the right to assign its rights hereunder or
any interest herein without the prior witten consent of the Lenders.

SECTI ON 9. 06. Assignnents, Designations and Participations. (a)
Each Lender (other than the Designated Bidders) may and, if denmanded by the
Conpany (fol | ow n? a demand by such Lender pursuant to Section 2.11 or 2.14 or
an assertion of illegality by such Lender pursuant to Section 2.12 and so |ong
as no Event of Default has occurred and is continuing) upon at |east five
Busi ness Days' notice to such Lender and the Agent, wll assign to one or nore
Persons all or a portion of its rights and obligations under this Agreement
(including, without linmtation, all or a portion of its Commitnent, the
Revol ving Credit Advances owing to it and the Revolving Credit Note or Notes
held by 1t); provided, however, that (i) each such assignnment shall be of a
constant, and not a varying, percentage of all rights and obligations under this
Agreerment (other than any right to nmake Conpetitive Bid Advances, Conpetitive
Bid Advances owing to it and Conpetitive Bid Notes), (ii) except in the case of
an assignment to a Person that, Inmediately prior to such assignnent, was a
Lender or an assignnment of all of a Lender's rights and obligations under this
Agreerment, the ampbunt of the Conmitnent of the assigning Lender being assigned
pursuant to each such assignnent (determ ned as of the date of the Assignnent
and Acceptance with
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respect to such assignnent) shall in no event be less than $25,000,000 (or, in
the case of an assignnent to a Lender, $5,000,000) or an integral multiple of
$1, 000, 000 in excess thereof unless the Conpany and the Agent otherw se agree,
(i1i) each such assignment shall be to an Eligi ble Assignee, (iv) each such
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assi gnnent nade as a result of a demand by the Conmpany pursuant to this Section
9.06(a) shall be arranged by the Conpany after consultation with the Agent and
shal | be either an assignment of all of the rights and obligations of the
assigni ng Lender under this Agreement or an assignment of a portion of such
rights and obligations nmade concurrently with another such assignment or other
such assignnments that together cover all of the rights and obligations of the
assigning Lender under this Agreenent, (v) no Lender shall be obligated to make
any such assignment as a result of a demand by the Conpany pursuant to this
Section 9.06(a) unless and until such Lender shall have received one or nore
paynents from either the Borrowers or one or nore Eligible Assignees in an
aggregate anmpunt at |east equal to the aggregate outstanding principal anount of
the Advances owing to such Lender, together with accrued interest thereon to the
date of paynent of such principal anpbunt and all other ampbunts payable to such
Lender under this Agreement, and (vi) the parties to each such assignment shal
execute and deliver to the Agent, for its acceptance and recording in the

Regi ster, an Assignnment and Acceptance, together with any Revolving Credit Note
subj ect to such assignment and a processing and recordation fee of $3,500
payable by the parties to each such assignnment, provided, however, that in the
case of each assignment nmade as a result of a demand by the Cbnpanz, such _
recordation fee shall be payable by the Company except that no such recordation
fee shall be payable in the case of an assignnent nmade at the request of the
Conpany to an Eligible Assignee that is an existing Lender, and (vii) any Lender
may, W thout the approval of the Conmpany and the Agent, assign all or a portion
of its rights to any of its Affiliates. Upon such execution, delivery,
acceptance and recording, from and after the effective date specified in each
Assi gnnent and Accept ance, Lx) the assignee thereunder shall be a party hereto
and, to the extent that rights and obligations hereunder have been assigned to
it pursuant to such Assignnent and Acceptance, have the rights and obligations
of a Lender hereunder and (y) the Lender assignor thereunder shall, to the
extent that rights and obligations hereunder have been assi gned bK it pursuant
to such Assignnent and Acceptance, relinquish its rights (other than its rights
under Section 2.11, 2.14 and 9.04 to the extent any claim thereunder relates to
an event arising prior such assignnment) and be released fromits obligations
under this Agreenent (and, in the case of an Assignnent and Acceptance covering
all or the renmaining portion of an assigning Lender's rights and obligations
under this Agreenent, such Lender shall cease to be a party hereto).

(b) By executing and delivering an Assignment and Acceptance
the Lender assignor thereunder and the assignee thereunder confirmto and agree
with each other and the other parties hereto as follows: (i) other than as
provided in such Assignnment and Acceptance, such assigning Lender nakes no
representation or warranty and assunmes no responsibility with respect to any
statenments, warranties or representations made in or in connection with this
Agreement or the execution, legality, validity, enforceability, genuineness,
sufficiency or value of this Agreenent or any other instrument or docunent
furni shed pursuant hereto; (ii) such assigning Lender nmakes no representation or
warranty and assunmes no responsibility with respect to the financial condition
of any Borrower or the performance or observance by any Borrower of any of its
obligations under this Agreement or any other instrunment or docunent furnished
pursuant hereto; (iii) such assignee confirns that it has received a copy of
this Agreenment, together with copies of the financial statenments referred to in
Section 4.01 and such other docunents and information as it has deened
appropriate to make its own credit analysis and decision to enter into such
Assi gnnent and Acceptance; (iv) such assignee will, independently and w thout
reliance upon the Agent, such assigning Lender or any other Lender and based on
such docunents and information as It shall deem appropriate at the tine,
continue to nake its own credit decisions in taking or not taking action under
this Agreenent; (v) such assignee confirns that it is an Eligible Assignee; (vi)
such aSS|?nee appol nts and authorizes the Agent to take such action as agent on
its behalf and to exercise such powers and discretion under this Agreenment as
are delegated to the Agent by the terns hereof, together with such powers and
discretion as are reasonably incidental thereto; and ﬁvii) such assi gnee agrees
that it will performin accordance with their ternms all of the obligations that
by the terns of this Agreenent are required to be perforned by it as a Lender.

(c Upon its receipt of an Assignnent and Acceptance executed
by an assigning Lender and an assignee representing that it is an Eligible
Assi gnee, together with any Revolving Credit Note or Notes subject to such
assignment, the Agent shall, if such Assignnent and Acceptance has been
conpleted and is In substantially the form of Exhibit C hereto, (i) accept such
Assi gnnent and Acceptance, (ii) record the information contained therein in the
Register and (iii) give pronpt notice thereof to the Conpany.
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(d) Each Lender (other than the Designated Bidders) may
designate one or nore banks or other entities to have a right to make
Conpetitive Bid Advances as a Lender pursuant to Section 2.03; provided,
however, that (i) no such Lender shall be entitled to make nmore than two such
designations, (il) each such Lender naking one or nore of such designations
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shal | retain the right to make Conpetitive Bid Advances as a Lender pursuant to
Section 2.03, (iii) each such designation shall be to a Designated Bi dder and
(iv) the parties to each such designation shall execute and deliver to the
Agent, for its acceﬁtance and recording in the Register, a Designation
A?reenent. Upon such execution, delivery, acceptance and recording, from and
after the effective date specified in each Designation Agreenent, the designee
thereunder shall be a party hereto with a right to nake Conpetitive Bid Advances
as a Lender pursuant to Section 2.03 and the obligations related thereto.

(e) By executing and delivering a Designation Agreement, the

Lender nmking the designation thereunder and its designee thereunder confirm and
agree with each other and the other parties hereto as follows: (i) such Lender
nmakes no representation or warranty and assumes no responsibility wth respect
to any statements, warranties or representations made In or in connection with
this Agreenment or the execution, legality, validity, enforceability,

enui neness, sufficiency or value of this Agreenment or any other instrunent or
ocunment furni shed pursuant hereto; (ii) such Lender nmakes no representation or
warranty and assumes no responsibility with respect to the financial condition
of any Borrower or the perfornmance or observance by any Borrower of any of its
obligations under this Agreement or any other instrument or docunent furnished
pursuant hereto; (iii) such designee confirnms that it has received a copy of
this Agreement, together with copies of the financial statements referred to in
Section 4.01 and such other docunents and information as it has deened
appropriate to make its own credit analysis and decision to enter into such

Desi gnation Agreenent; (iv) such designee will, independently and wi thout
reliance upon the Agent, such designating Lender or any other Lender and based
on such docunents and information as it shall deem appropriate at the tineg,
continue to make its own credit decisions in taking or not taking action under
this Agreenent; (v) such designee confirns that it is a Designated Bidder; (vi)
such deS|?nee appol nts and authorizes the Agent to take such action as agent on
its behalf and to exercise such powers and discretion under this Agreenment as
are delegated to the Agent by the terns hereof, together with such powers and
discretion as are reasonably incidental thereto; and 1vii) such desi gnee agrees
that it will performin accordance with their ternms all of the obligations which
by the terns of this Agreenent are required to be perforned by it as a Lender.

éf) Upon its receipt of a Designation Agreenment executed by a
designating Lender and a designee representing that it is a Designated Bidder
the Agent shall, if such Designation Agreenent has been conpleted and is
substantially in the formof Exhibit D hereto, (i) accept such Designation
Agreerment, (1i) record the information contained therein in the Register and
(rii) give pronpt notice thereof to the Conpany.

(9) The Agent shall maintain at its address referred to in
Section 9.02 a copx of each Assunption Agreenment and each Assignment and
Acceptance and each Designation Agreenment delivered to and accepted by it and a
register for the recordation of the nanmes and addresses of the Lenders and, with
respect to Lenders other than Designated Bidders, the Conmtment of, and
princi pal anpbunt of the Advances owing to, each Lender fromtine to tine (the
"Register"). The entries in the Register shall be conclusive and binding for all
pur poses, absent manifest error, and each Borrower, the Agent and the Lenders
may treat each Person whose nanme is recorded in the Register as a Lender
hereunder for all purposes of this Agreement. The Register shall be avail able
for inspection by any Borrower or any Lender at any reasonable tinme and from
time to time upon reasonable prior notice

(h) Each Lender may sell participations to one or nore banks
or other entities (other than the Conpany or any of its Affiliates) in or to all
or a portion of its rights and obligations under this Agreenment (including,
without limtation, all or a portion of its Conmtnent, the Advances owing to it
and any Note or Notes held by it); provided, however, that (i) such Lender's
obligations under this Agreenent (including, without [imtation, its Conmtnent
hereunder? shall remain unchanged, (ii) such Lender shall renain solely
responsible to the other parties hereto for the performance of such obligations,
(ii1) such Lender shall remain the holder of any such Note for all purposes of
this Agreement, (iv? the Borrowers, the Agent and the other Lenders shal
continue to deal so ely and directly with such Lender in connection with such
Lender's rights and obligations under this Agreenent and (v) no participant
under any such participation shall have any right to approve any anendment or
wai ver of any provision of this Agreement or any Note, or any consent to any
departure by any Borrower therefrom except to the extent that such amendnent,
wal ver or consent would reduce the principal of, or interest on, the Notes or
any fees or other ampunts payabl e hereunder, in each case to the extent subject
to such participation, or postpone any date fixed
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for any paynent of principal of, or interest on, the Notes or any fees or other

amounts payabl e hereunder, in each case to the extent subject to such
participation.
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(i) Any Lender may, in connection wth any assignment,
designation or participation or proposed assignment, designation or _
participation pursuant to this Section 9.06, disclose to the assignee, designee
or participant or proposed assignee, designee or gart|0|pant, any information
relating to the Conpany furnished to such Lender by or on behalf of the Conpany;
provided that, prior to any such disclosure, the assignee, designee or
partici pant or proposed assignee, designee or participant shall agree to
preserve the confidentiality of any Confidential Information relating to the
Conpany received by it from such Lender.

( Not wi t hst andi ng any other provision set forth in this
Agreenent, any Lender may at any tine create a security interest in all or any
portion of its rights under this Agreement %including, without limtation, the
Advances owing to it and any Note or Notes held by it) in favor of any Federa
Reserve Bank i1 n accordance with Regulation A of the Board of Governors of the
Federal Reserve System

(k) Not wi t hst andi ng anything to the contrary contained herein
any Lender (a "Granting Lender") may grant to a special purpose funding vehicle
(a "SPC'), identified as such in witing fromtinme to tine by the Ganting
Lender to the Agent and the Conpany, the option to provide to the applicable
Borrower all or any part of any Advance that such Ganting Lender woul d
ot herwi se be obligated to nmake to such Borrower pursuant to this Agreenent;
provided that (i) nothing herein shall constitute a conmtnent by any SPC to
make any Advance, and (i1) if an SPC elects not to exercise such option or
otherwise fails to provide all or any part of such Advance, the Granting Lender
shal |l be obligated to make such Advance pursuant to the terms hereof. Each SPC
shal |l have granted its Ganting Lender an irrevocabl e power of attorney to
deliver and receive all communications and notices under this Agreenment and to
exercise, in its reasonable discretion, on behalf of such SPC, all of such SPC s
voting rights under this Agreenent. No additional Note shall be required to
evi dence the Advances or portion thereof made by an SPC and the Granting Lender
shall be deemed to hold its Note as agent for such SPC to the extent of the
Advances or portion thereof funded by such SPC. In addition, any paynments for
the account of any SPC shall be paid to its respective C}antinP Lender as agent
for such SPC. The nmamki ng of an Advance by an SPC hereunder shall utilize the
Commtment of the Granting Lender to the sane extent, and as if, such Advance
were made by such Granting Lender (and shall not result in any additional
anount s bei ng payabl e by anﬁ Borrower under this Agreenent). Each party hereto
hereby agrees that no SPC shall be liable for any indemity or simlar payment
obligation under this Agreenent (all liability for which shall remain wth the
Granting Lender). In furtherance of the foregoing, each party hereto herebK
agrees (which agreenent shall survive the term nation of this AgreenEntR t hat,
prior to the date that is one year and one day after the paynent in full of al
out st andi ng comrerci al paper or other senior indebtedness of any SPC, it will
not institute against, or join any other person in instituting against, such SPC
any bankruptcy, reorganization, arrangenent, insolvency or |iquidation
proceedi ngs under the laws of the United States or any State thereof. In
addi tion, notwi thstanding anything to the contrary contained in this Section
9.07(k), any SPC may (i) with notice to, but without the prior witten consent
of, the Conpany and the Agent and w thout paying any processing fee therefor,
assign all or a portion of its interests in any Advances to the Ganting Lender
or to any financial institutions (consented to by the Conpany and Agent)
providing liquidity and/or credit su?port to or for the account of such SPC to
supPQrt the funding or maintenance of Advances and (ii) disclose on a
confidential basis any non-public information relating to its Advances to any
rating agency, commercial paper dealer or provider of any suretK, guar ant ee or
credit or liquidity enhancenent to such SPC. This Section 9.07(k) nmay not be
amended without the witten consent of the SPC

SECTION 9.07. Confidentiality. Neither the Agent nor any Lender
shal | disclose any Confidential Information to any other Person w thout the
consent of the Conpany, other than (a) to the Agent's or such Lender's
Affiliates and their officers, directors, enployees, agents and advisors and, as
contenpl ated by Section 9.06(i), to actual or grospect|ve assi gnees and
participants, and then only on a confidential basis consistent with the
requirements of this Section, (b) as required by any law, rule or regulation or
judicial process, (c) for evidentiary purposes in any relevant action
proceeding or arbitration, (d) to any rating agency when required bY it,
provided that, prior to any such disclosure, such rating agency shall undertake
to preserve the confidentiality of any Confidential Information relating to the
Conpany received b¥ it fromsuch Lender and (e) as requested or required by any
state, federal or foreign authority or exami ner or non-governnental regulatory
body regulating or claimng authority to regul ate banks or banki ng.
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SECTION 9.08. Governing Law. This Agreenent and the Notes shall
be governed by, and construed in accordance with, the laws of the State of New
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Yor k.

SECTI ON 9. 09. Execution in Counterparts. This Agreenent may be
executed in any nunber of counterparts and by different parties hereto in
separate counterparts, each of which when so executed shall be deened to be an
original and all of which taken together shall constitute one and the same
agreenent. Delivery of an executed counterpart of a signature page to this
Agreenent by telecopier shall be effective as delivery of a manually executed
counterpart of this Agreenent.

) ) SECTION 9.10. Judgnent. (a) If for the purposes of obtaininP
judgment in any court it is necessary to convert a sum due hereunder in Dollars
Into another currency, the parties hereto agree, to the fullest extent that they
may effectively do so, that the rate of exchange used shall be that at which in
accordance with normal banking procedures the Agent could purchase Dollars with
such ot her currenc% at Citibank's principal office in London at 11:00 A M
(London tine) on the Business Day preceding that on which final judgnment is

gi ven.

(b) If for the purposes of obtaining judgnent in any court it
is necessary to convert a sum due hereunder in a Foreign Currency into Dollars,
the parties agree to the fullest extent that they may effectively do so, that
the rate of exchange used shall be that at which in accordance with normal
banki ng procedures the Agent could purchase such Foreign Currency with Dollars
at Citibank's principal office in London at 11:00 A'M (London tine) on the
Busi ness Day preceding that on which final judgnent is given

(c) The obligation of any Borrower in respect of any sum due
fromit in any currency (the "Primary Currency") to any Lender or the Agent
her eunder shall, notmﬁthstandin% any judgnent in any other currency, be
di scharged only to the extent that on the Business Day follow ng receipt by such
Lender or the Agent (as the case may be), of any sum adjudged to be so due in
such other currency, such Lender or the Agent (as the case may be) may in
accordance with normal banking procedures purchase the applicable Primary
Currency with such other currency; if the anpunt of the applicable Primary
Currency so purchased is less than such sum due to such Lender or the Agent (as
the case nay be) in the applicable Prinmary Currency, each Borrower agrees, as a
separate obligation and notw thstandi ng any such judgnent, to indemify such
Lender or the Agent (as the case may be) against such loss, and if the amount of
the applicable Primary Currency so purchased exceeds such sum due to any Lender
or the Agent (as the case nay be) in the applicable Primary Currency, such
Lender or the Agent (as the case may be) agrees to remt to such Borrower such
excess.

) SECTION 9.11. Jurisdiction, Etc. (a) Each of the parties hereto
hereby irrevocably and unconditionally submits, for itself and its property, to
the nonexclusive jurisdiction of any New York State court or federal court of
the United States of America sitting in New York City, and any appellate court
from any thereof, in any action or proceeding arising out of or relating to this
Agreenent or the Notes, or for recognition or enforcenment of any j udgnent, and
each of the parties hereto herebx irrevocably and unconditional [y agrees that
all clainms in respect of any such action or proceeding nmay be heard and
determned in any such New York State court or, to the extent pernmitted by |aw,
in such federal court. Each Designated Subsidiary hereby agrees that service of
process in any such action or proceeding brought in the any such New York State
court or in such federal court nmay be made upon the Conpany at its address set
forth in Section 9.02 and each such Borrower hereby irrevocably appoints the
Conpany its authorized agent to accept such service of process, and agrees that
the falilure of the Conmpany to give any notice of any such service shall not
inmpair or affect the validity of such service or of any judgnent rendered in any
action or proceeding based thereon. The Conpany hereby further irrevocably
consents to the service of process in any action or proceeding in such courts by
the nailing thereof bx any parties hereto by registered or certified nail
postage prepaid, to the Conpany at its address specified pursuant to Section
9.02. Each of the parties hereto agrees that a final judgnent in any such action
or proceeding shall be conclusive and may be enforced in other jurisdictions by
suit on the judgment or in any other nanner provided b% law. Nothing in this
Agreenment shall affect any right that any party may otherwi se have to bring any
action or proceeding relating to this Agreement or the Notes in the courts of
any jurisdiction.

éb? Each of the parties hereto irrevocably and unconditionally
wai ves, to the fullest extent it may Ie%ally and effectively do so, any
objection that it may now or hereafter have to the laying of venue of any suit,
action or proceeding arising out of or relating to this Agreement or the Notes
in any New York State or federa
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court. Each of the parties hereto hereby irrevocably waives, to the fullest
extent permitted by |law, the defense of an inconvenient forumto the nmintenance
of such action or proceeding in any such court.

SECTI ON 9. 12. Designated Subsidiaries. (a) Designation. The
Conpany may at any tinme and fromtine to tine by delivery to the Agent of a
Designation Letter, duly executed by the Conpany and a wholly owned Subsidiary
and 1n substantially the form of Exhibit E hereto, designate such Subsidiary as
a "Designated Subsidiary" for all purposes of this Agreenent, and, upon
fulfillment of the applicable conditions set forth in Section 3.02 and after
such Designation Letter is accepted by the Agent, such Subsidiary shal
therequn beconme a Designated Subsidiary for all purposes of this Agreenent and
as such, shall have all of the rights and obligations of a Borrower hereunder.
The Agent shall pronptly notify each Lender of each such designation by the
Conpany and the identity of each such Designated Subsidiary.

(b) Term nation. Upon the request of the Cbnpany.and the
parnent and performance in full of all of the indebtedness, liabilities and
obligations of any Designated Subsidiary under this Agreenment and the Notes

issued by it, then, so long as at such tinme such Designated Subsidiary has not
submtted a Notice of Revolving Credit Borrow ng, such Designated Subsidiary's
status as a Borrower and as a Desi%nated Subsidiary shall terminate upon notice
to such effect fromthe Agent to the Lenders (which notice the Agent shal

pronptly deliver to the Lenders follomﬁn% its receipt of such a request fromthe
Cnnpanyy. Thereafter, the Lenders shall be under no further obligation to nake
any Advances to such Designated Subsidiary.

[ Remai nder of page intentionally left bl ank]
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SECTION 9.13. Waiver of Jury Trial. The Conpany, the Agent and
the Lenders hereby irrevocabh% waives all right to trial by jury in any action,
proceedi ng or counterclai m (whether based on contract, tort or otherw se)
arising out of or relating to this Agreenent or the Notes or the actions of the
Agent or any Lender in the negotiation, adm nistration, perfornmance or
enf or cenent thereof.

IN WTNESS WHERECF, the parties hereto have caused this Agreenent
to be executed by their respective officers thereunto duly authorized, as of the
date first above witten.

GOODRI CH CORPORATI ON

By
Title
By
Title
Cl TI BANK, N. A,
as Agent
By
Title
52
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Lender
<TABLE>
<CAPTI ON>
Commi t nent
<S> <C
$45, 333, 333. 34 Cl TI BANK, N. A
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$42, 500, 000.

$42, 500, 000.

$42, 500, 000.

$42, 500, 000.

$34, 000, 000.

$34, 000, 000.

$34, 000, 000.

$34, 000, 000.

</ TABLE>

<PAGE>

<TABLE>
<S>

$34, 000, 000.

$19, 833, 333.

$19, 833, 333.

00

00

00

00

00

00

00

00

00

33

33

<G

NATI ONAL CI TY BANK
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$425, 000, 000. 00 Total of the Commitnents

</ TABLE>
54
<PAGE>
SCHEDULE |
GOODRI CH CORPORATI ON
THREE YEAR CREDI T AGREEMENT
APPLI CABLE LENDI NG OFFI CES
<TABLE>
<CAPTI ON\>
Name of Initial Lender Donestic Lending Ofice Eurodol I ar Lending Ofice
<S> <C <C
Bank of America, N A One | ndependence Center One | ndependence Center
NC1- 001- 1503 NC1- 001- 1503
Charlotte, NC 28255 Charlotte, NC 28255
Attn: Credit Services Attn: Credit Services
T: 704 386-9875 T: 704 386-9875
F: 704 404-0069 F: 704 404-0069
Bank of Montreal 115 South LaSalle Street 115 South LaSalle Street
Chicago, IL 60603 Chicago, IL 60603
Attn: Betty Rutherford Attn: Betty Rutherford
T: 312 750- 3885 T: 312 750- 3885
F: 312 750-4345 F: 312 750-4345
The Bank of New York One Wall Street One Wall Street
New York, NY 10005 New York, NY 10005
Attn: Trudy Hoo-Fong Attn: Trudy Hoo- Fong
T: 212 635-6734 T: 212 635-6734
F: 212 635-6399 F: 212 635-6399
Bank One, M chigan 611 Wodward 611 Whodward
Detroit, M 48066 Detroit, M 48066
Attn: Paul Denelo Attn: Paul Denelo
T: 313 225-2520 T: 313 225-2520
F: 313 225-1212 F: 313 225-1212
Credit Lyonnais New York Branch 1301 Avenue of the Americas 1301 Avenue of the Anericas
New York, NY 10019 New York, NY 10019
Attn: Agnes Castillo Attn: Agnes Castillo
T: 212 261-7669 T: 212 261-7669
F: 212 261-7696 F: 212 261-7696
Bank of America, N A One | ndependence Center One | ndependence Center
NC1- 001- 1503 NC1- 001- 1503
Charlotte, NC 28255 Charlotte, NC 28255
Attn: Credit Services Attn: Credit Services
T: 704 386-9875 T: 704 386-9875
F: 704 404-0069 F: 704 404-0069
Credit Suisse First Boston 11 Madi son Avenue 11 Madi son Avenue
New York, NY 10010 New York, NY 10010
Attn: Ed Markowski Attn: Ed Markowski
T: 212 538-3380 T: 212 538-3380
F: 212 538-3477 F: 212 538-3477
Deut sche Bank AG New York Branch 40 Kingsbridge Road 40 Ki ngsbridge Road
Pi scataway, NJ 08854 Pi scat away, NJ 08854
Attn: Nel son Lugaro Attn: Nel son Lugaro
T. 732 981-7439 T. 732 981-7439
F: 732 981-7470 F: 732 981-7470
JPMor gan Chase Bank |1:I Chase Manhattan Plaza, 8th 1F|Chase Manhattan Pl aza, 8th
oor oor
New York, NY 10081 New York, NY 10081
Attn: May Fong Attn: May Fong

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]



T: 212 552-7314 T: 212 552-7314

</ TABLE>
<PAGE>
<TABLE>
< <
F. 212 552-5650 F: 212 552-5650
Mel | on Bank, N. A Three Mellon Center, Room 1203 Three Mellon Center, Room 1203
Pi ttsburgh, PA 15259 Pittsburgh, PA 15259
Attn: Roxanne G ay Attn: Roxanne G ay
T. 412 234-4769 T. 412 234-4769
F. 412 209-6125 F: 412 209-6125
1900 East 9th Street 1900 East 9th Street
Cl evel and, OH 44114 Cl evel and, OH 44114
Attn: Vernon Johnson Attn: Vernon Johnson
T. 216 488-7099 T. 216 488-7099
National City Bank F. 216 488-7110 F. 216 488-7110
191 Peachtree Street, NE 191 Peachtree Street, NE
Atlanta, GA 30303 Atlanta, GA 30303
Attn: Christa Holl and Attn: Christa Holl and
T. 404 332-4168 T. 404 332-4168
Wachovi a Bank, N. A F: 404 332-4058 F. 404 332-4058
</ TABLE>
2
<PAGE>
SCHEDULE 1 |

Bl LATERAL CREDI T FACILITIES

Bank of Anmerica, N A (successor by nerger to NationsBank, N A)
Bank of Montreal, Chicago Branch

The Bank of New York

Bank One, M chigan

Citibank, N A

First Union National Bank

Mel I on Bank, N A

Morgan guaranty trust conmpany of New York
NBD Bank

National Gty Bank

Wachovi a Bank, N. A

<PAGE>

EXHBIT A-1 - FORM OF
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REVOLVI NG CREDI T
PROM SSCRY NOTE

Us$ Dat ed: , 200_

FOR VALUE RECEI VED, the undersigned, , a
corporation (the "Conpany"), HEREBY PROM SES TO PAY to the order of
(the "Lender") for the account of its Applicable
Lending Ofice on the Termnation Date (each as defined in the Credit Agreenent
referred to below) the principal sum of U S. $[anount of the Lender's Conm tnent
in figures] or, if less, the aggregate principal anpunt of the Revolving Credit
Advances made by the Lender to the Borrower pursuant to the Three Year Credit
Agreenment dated as of Decenber 27, 2001 anong the Borrower, [Goodrich
Corporation,] the Lender and certain other lenders parties thereto, and
Citibank, N A as Agent for the Lender and such other |enders (as anended or
nodified fromtime to time, the "Credit Agreenent”; the terns defined therein
bei ng used herein as therein defined) outstanding on the Ternination Date.

The Borrower prom ses to pay interest on the unpaid principal
amount of each Revolving Credit Advance from the date of such Revolving Credit
Advance until such principal amount is paid in full, at such interest rates, and
payabl e at such tinmes, as are specified in the Credit Agreenent.

Both principal and interest in respect of each Revolving Credit
Advance (i) in Dollars are payable in |awful noney of the United States of
Arerica to the Agent at its account maintained at 399 Park Avenue, New York, New
York 10043, in same day funds and (ii) in any Conmitted Currency are payable in
such currency at the applicable Payment Ofice in sane day funds. Each Revol ving
Credit Advance owing to the Lender by the Borrower pursuant to the Credit
Agreenment, and all paynents made on account of principal thereof, shall be
recorded by the Lender and, prior to any transfer hereof, endorsed on the grid
attached hereto which is part of this Prom ssory Note.

This Prom ssory Note is one of the Revolving Credit Notes
referred to in, and is entitled to the benefits of, the Credit Agreenent. The
Credit Agreenent, anong other things, (i) provides for the making of Revolving
Credit Advances by the Lender to the Borrower fromtinme to tinme In an aggregate
anount not to exceed at any tinme outstanding the U S. dollar amount first above
nmentioned, the indebtedness of the Borrower resulting from each such Revol ving
Credit Advance being evidenced by this Prom ssory Note, (ii) contains provisions
for determining the Dollar Equivalent of Revolving Credit Advances denoninated
in Commtted Currencies and ?i ii) contains provisions for acceleration of the
maturity hereof upon the happening of certain stated events and also for
prepaynents on account of principal hereof prior to the maturity hereof upon the
terns and conditions therein specified.

[ NAVE OF BORROVER]

2

<PAGE>

ADVANCES AND PAYMENTS OF PRI NCI PAL
<TABLE>
<CAPTI ON\>

AMOUNT OF
AMOUNT OF PRI NCI PAL PAI D UNPAI D PRI NCI PAL
NOTATI ON
DATE ADVANCE OR PREPAI D BALANCE MADE

BY
-<-S-> ------ <C <C <C <C
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</ TABLE>

<PAGE>
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EXHBIT A-2 - FORM OF
COVPETI Tl VE BI D
PROM SSCRY NOTE

UsS.$ Dat ed: , 200

FOR VALUE RECEI VED, the undersigned, , a
corporation (the "Conpany"), HEREBY PROM SES TO PAY to the order of
(the "Lender") for the account of its Applicable
Lending Ofice (as defined in the Three Year Credit Agreenent dated as of
Decenber 27, 2001 anong the Borrower, [Goodrich Corporation,] the Lender and
certain other lenders parties thereto, and G tibank, N A, as Agent for the
Lender and such other |enders (as anended or nodified fromtime to time, the
"Credit Agreenent”; the terns defined therein being used herein as therein
defined)), on , 200_, the principal anmount of
UsS$ ] [for a Conpetitive Bid Advance in a Foreign Currency,
i st currency and amount of such Advance].

The Borrower promises to pay interest on the unpaid principal
amount hereof from the date hereof until such principal anmount is paid in full,
gtlthe interest rate and payable on the interest paynent date or dates provided
el ow

Interest Rate: _ % per annum (cal cul ated on the basis of a year of
___days for the actual nunber of days el apsed).

Both principal and interest are payable in | awful noney of
to Citibank, as agent, for the account of the Lender at the
office of Gtibank, at in same day funds.

This Promi ssory Note is one of the Conpetitive Bid Notes referred
toin, and is entitled to the benefits of, the Credit Agreenent. The Credit
Agreenent, anong other things, contains provisions for acceleration of the
maturity hereof upon the happening of certain stated events.

The Borrower hereby wai ves presentnent, demand, protest and
notice of any kind. No failure to exercise, and no delay in exercising, any
rights hereunder on the part of the holder hereof shall operate as a waiver of
such rights.

This Promissory Note shall be governed by, and construed in
accordance with, the laws of the State of New York.

[ NAVE OF BORROVER]

<PAGE>

EXH BIT B-1 - FORM OF NOTI CE CF
REVOLVI NG CREDI T BORROW NG

Citibank, N A, as Agent
for the Lenders parties
to the Credit Agreenent
referred to bel ow
Two Penns Way
New Castl e, Delaware 19720
[ Dat e]

Attention: Bank Loan Syndications Depart nment
Ladi es and Gentl enen:

The under si gned, , a corporation refers to
the Three Year Credit Agreenent, dated as of Decenber 27, 2001 (as anended or

nodi fied fromtinme to tinme, the "Credit Agreenent”, the terns defined therein
bei ng used herein as therein defined), anong the undersigned, [Goodrich

http://www.sec.gov/Archives/edgar/data/42542/000095014402008286/g77618exv10wxssy.txt[ 7/30/2013 3:11:52 PM]



Corporation,] certain Lenders parties thereto and Citibank, N A, as Agent for
sai d Lenders, and hereby gives you notice, irrevocably, pursuant to Section 2.02
of the Credit Agreenent that the undersigned hereby requests a Revolving Credit
Borrowi ng under the Credit Agreenent, and in that connection sets forth bel ow
the information relating to such Revolving Credit Borrowi ng (the "Proposed
Revolving Credit Borrowng") as required by Section 2.02(a) of the Credit

Agr eenent :

(i) The Business Day of the Proposed Revolving Credit
Borrowing Is , 200_.

. (ii) ~The Type of Advances conprising the Proposed Revol ving
Credit Borrowing is [Base Rate Advances] [Eurocurrency Rate Advances].

(iii) The aggregate ampunt of the Proposed Revolving Credit

Borrowing is $ ][for a Revolving Credit Borrowng in a
Committed Currency, list currency and ampbunt of Revolving Credit
Bor rowi ng] .

(iv) The initial Interest Period for each Eurocurrency Rate
Advaﬂt:e] n}ade as part of the Proposed Revolving Credit Borrowing is _
nont h[ s] .

The under si ?ned hereby certifies that the follow ng statements
are true on the date hereof, and will be true on the date of the Proposed
Revol ving Credit Borrow ng:

Eﬁ) the representations and warranties contained in Section 4.01
of the edit Agreenment (except the representations set forth in
subsection (c)(ii) thereof and in subsection (d)(i) thereof) (and, if
such Revolvin% Credit Borrowi ng shall have been requested by a
Desi gnated Subsidiary, the representati ons and warranties of such
Desi gnated Subsidiary contained in its Designation Letter, other than
the representation set forth in subsection (i) of paragraph 5 thereof)
are correct on and as of such date (except to the extent that an
expressly relate to any earlier date), before and after giving effect to
such Revolving Credit Borrowing or such Extension Date and to the
gpplicathon of the proceeds therefrom as though made on and as of such
ate, an

(B) no event has occurred and is continuing, or would result from
such Proposed Revolving Credit Borrowing or fromthe application of the
proceeds therefrom that constitutes a Default.

<PAGE>
Very truly yours,
[ NAVE OF BORROVER]
By
Title
2
<PAGE>

EXH BIT B-2 - FORM OF NOTI CE OF
COVPETI TI VE Bl D BORROW NG

Ctibank, N A, as Agent
for the Lenders parties
to the Credit Agreenent
referred to bel ow
Two Penns Wy
New Castl e, Delaware 19720
[ Dat €]

Attention: Bank Loan Syndi cations Depart nment
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Ladi es and Gent!l enen:

The under si gned, , refers to the Three Year Credit
Agreenment, dated as of Decenber 27, 2001 (as anmended or nodified fromtine to
time, the "Credit Agreenent”, the terns defined therein being used herein as
therein defined), anmong the undersigned, [Goodrich Corporation,] certain Lenders
parties thereto and Citibank, N A, as Agent for said Lenders, and hereby gives
you notice, irrevocably, pursuant to Section 2.03 of the Credit Agreenment that
t he undersi gned hereby requests a Conpetitive Bid Borrowi ng under the Credit
Agreement, and in that connection sets forth the terms on which such Conpetitive
B|g Borrowi ng (the "Proposed Conpetitive Bid Borrowing") is requested to be
nmade:

Date of Conpetitive Bid Borrow ng
Anmount of Conpetitive Bid Borrow ng
[Maturity Date] [Interest Period]
Interest Rate Basis

Day Count Convention

I nterest Paynent Date(s)

Currency

Borrower's Account Location

QIMUOwW>

The under si ?ned hereby certifies that the follow ng statenments
are true on the date hereof, and will be true on the date of the Proposed
Conpetitive Bid Borrow ng:

E?) the representations and warranties contained in Section 4.01
of the edit Agreement (except the representations set forth in
subsection (c)(ii) thereof and in subsection %d)(i) thereof) (and, (and,
if such Conpetitive Bid Borrowi ng shall have been requested by a

Desi gnated Subsidiary, the representations and warranties of such

Desi gnated Subsidiary contained in its Designation Letter, other than
the representation set forth in subsection (i) of paragraph 5 thereof)
are correct on and as of the date of such Conpetitive Bid Borrow ng
(except to the extent that any expressly relate to any earlier date),
before and after ?iving effect to such Conpetitive Bid Borrowing and to
the application of the proceeds therefrom as though nmade on and as of
such date, and

(b) no event has occurred and is continuing, or would result from
the Proposed Conpetitive Bid Borrowing or fromthe application of the
proceeds therefrom that constitutes a Default; and

~(c) the aggregate anount of the Proposed Conpetitive Bid
Borrowi ng and all other Borrowings to be made on the sane day under the

Credit Agreenent is within the aggregate anount of the unuse
Commitnents of the Lenders.

<PAGE>

. ) The undersi gned hereby confirms that the Proposed Conpetitive Bid
Borrowing is to be made available to it in accordance with Section 2.03(a)(v) of
the Credit Agreenent.

Very truly yours,
[ NAME OF BORROVER]

<PAGE>

EXH BIT C - FORM OF
ASS| GNVENT AND ACCEPTANCE
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Reference is nmade to the Three Year Credit Agreenent dated as of
Decermber 27, 2001 (as amended or nodified fromtime to time, the "Credit
A%reenent") anong GOODRI CH CORPORATI ON, a New York corporation (the "Conpany"),
the Lenders (as defined in the Credit Agreement) and GCitibank, N A, as agent
for the Lenders (the "Agent"). Ternms defined in the Credit Agreenent are used
herein with the same neaning.

The "Assignor" and the "Assignee" referred to on Schedul e |
hereto agree as foll ows:

] 1. The Assignor hereby sells and assigns to the Assignee, and the
Assi gnee hereby purchases and assumes from the Assignor, an interest in and to
the Assignor's rights and obligations under the Credit Agreenent as of the date
hereof (other than in respect of Conpetitive Bid Advances and Conpetitive Bid
Not es) equal to the percentage interest specified on Schedule 1 hereto of all
outstanding rights and obligations under the Credit Agreement (other than in
respect of Conpetitive Bid Advances and Conpetitive Bid Notes). After giving
effect to such sale and assignment, the Assignee's Commitnent and the anount of
the Revolving Credit Advances owing to the Assignee will be as set forth on
Schedul e 1 hereto.

2. The Assignor (i) represents and warrants that it is the |ega
and beneficial owner of the interest being assigned by it hereunder and that
such interest is free and clear of any adverse claim (ii) nakes no
representation or warranty and assumes no responsibility with respect to any
statenments, warranties or representations nmade in or in connection with the
Credit Agreenent or the execution, legality, validity, enforceability,
genui neness, sufficiency or value of the Credit Agreenment or any other
instrunment or docunent furnished pursuant thereto; (iii) nakes no representation
or warranty and assumes no re5ﬂonsibility with respect to the financia
condition of any Borrower or the performance or observance by any Borrower of
any of its obligations under the Credit Agreenent or any other instrunment or
document furnished pursuant thereto; and (iv) attaches the Revolving Credit
Note[, if any,] held by the Assignor [and requests that the Agent exchange such
Revolving Credit Note for a new Revolving Credit Note payable to the order of
[the Assignee in an anobunt equal to the Conmitnent assunmed by the Assignee
pursuant hereto or new Revolving Credit Notes payable to the order of the
Assignee in an anmount equal to the Conmitnent assumed by the Assignee pursuant
hereto and] the Assignor in an amount equal to the Commtnent retained by the
ﬁssignfr under the Credit Agreenent[, respectively,] as specified on Schedule 1

ereto].

3. The Assignee (i) confirms that it has received a copy of the
Credit Agreenent, together with copies of the financial statements referred to
in Section 4.01 thereof and such other docunents and information as it has
deenmed appropriate to make its own credit analysis and decision to enter into
this Assignnent and Acceptance; (ii) agrees that it will, independently and
wi thout reliance upon the Agent, the Assignor or any other Lender and based on
such docunents and information as it shall deem appropriate at the tine,
continue to nake its own credit decisions in taking or not taking action under
the Credit Agreement; (iii) confirms that it is an Eligible Assignee; (iv)
appoi nts and authorizes the Agent to take such action as agent on its behalf and
to exercise such powers and discretion under the Credit Agreenent as are
del egated to the Agent by the terns thereof, together with such powers and
discretion as are reasonably incidental thereto; (v) agrees that it will perform
in accordance with their ternms all of the obligations that by the ternms of the
Credit Agreement are required to be perforned by it as a Lender; and (vi)
attaches any U. S. Internal Revenue Service forns required under Section 2.14 of
the Credit Agreenent.

4. Following the execution of this Assignnent and Acceptance, it
will be delivered to the Agent for acceptance and recordin? by the Agent. The
effective date for this Assignment and Acceptance (the "Effective Date") shall
be the date of acceptance hereof by the Agent, unless otherw se specified on
Schedul e 1 hereto.

Upon such acceptance and recording bK the Agent, as of the
e

5
Ef fective Date, (i) the Assignee shall be a party to t Credit Agreenent and,
to the extent provided in this Assignment and Acceptance,

<PAGE>

have the rights and obligations of a Lender thereunder and (ii) the Assignor
shall, to the extent provided in this Assignnent and Acceptance, relinquish its
rights and be released fromits obligations under the Credit Agreenent.
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6. Upon such acceptance and recording by the Agent, from and
after the Effective Date, the Agent shall make all pﬁynents under the Credit
Agreerment and the Revolving Credit Notes in respect of the interest assigned
hereby (including, without limtation, all paynents of principal, interest and
facility fees with respect thereto) to the Assignee. The Assignor and Assignee
shal | make all appropriate adjustnents in payments under the Credit Agreenent
and the Revolving Credit Notes for periods prior to the Effective Date directly
bet ween thensel ves.

7. This Assignnent and Acceptance shall be governed by, and
construed in accordance with, the laws of the State of New York.

8. This Assignnent and Acceptance may be executed in any nunber
of counterparts and by different parties hereto in separate counterparts, each
of which en so executed shall be deenmed to be an original and all of which
taken together shall constitute one and the sane agreenent. Delivery of an
executed counterpart of Schedule 1 to this Assignnent and Acceptance by
tel ecopier shall be effective as delivery of a manually executed counterpart of
this Assignnment and Acceptance

IN WTNESS WHERECF, the Assignor and the Assignee have caused
Schedule 1 to this Assignnent and Acceptance to be executed by their officers
thereunto duly authorized as of the date specified thereon.

2

<PAGE>
Schedul e 1
to
Assi gnnent and Acceptance

<TABLE>
<S> <C
Percentage interest assigned: %
Assi gnee' s Conmit nent : $

Aggr egat e outstanding principal amunt of Revolving Credit Advances
assi gned: $

Princi pal anpbunt of Revolving Credit Note payable to Assignee:

Princi pal anpbunt of Revolving Credit Note payable to Assignor

Ef fective Date*: , 200_
</ TABLE>

[ NAME OF ASSI GNCR]
as Assi gnor

[ NAME OF ASSI GNEE], as Assi gnee

Dat ed: , 200_

Donestic Lending O fice:
[ Address

Eur ocurrency Lending O fice:
[ Addr ess]
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* This date should be no earlier than five Business Days after the
delivery of this Designation Agreement to the Agent.

3

<PAGE>
Accepted [and ApPr oved]** this
______ day o , 200
ClI TIBANK, N. A, as Agent
By

Title
[ Approved this day
of , 200
GOODRI CH CORPORATI ON
By ]

Title
By 1*

Title
**Reqwredlfthe Assignee is an Eligible Assignee solely by reason of

clause (iii) of the definition of "Eligible Assignee".
* Required if the Assignee is an Eligible Assignee solely by reason of
clause (iii) of the definition of "Eligible Assignee".
4
<PAGE>
EXH BIT D - FORM OF
DESI GNATI ON AGREEMENT
Dat ed , 200_

Reference is made to the Credit Agreenent dated as of Decenber
27, 2001 (as anmended or nodified fromtine to tine, the "Credit Agreenent")
anong GOODRI CH CORPORATI ON, a New York corporation (the "Conmpany"), the Lenders
(as defined in the Credit Agreement) and Gtibank, N A, as agent for the
Lenders (the "Agent"). Terns defined in the Credit Agreenent are used herein
with the same neaning.

(the "Designor"™) and

(the "Designee") agree as follows:

1. The Designor hereby designates the Designee, and the Designee
hereby accepts such designation, to have a right to nmake Conpetitive Bid
Advances pursuant to Section 2.03 of the Credit Agreenent.

. The Designor makes no representation or warranty and assunes
no responsibility with respect to (i) any statenments, warranties or
representations nade in or in connection with the Credit Agreenent or the
execution, legality, validity, enforceability, genuineness, sufficiency or value
of the Credit Agreenent or any other instrument or docunent furnished pursuant
thereto and (ii) the financial condition of any Borrower or the perfornmance or
observance by any Borrower of any of its obligations under the Credit Agreenent
or any other instrunment or document furnished pursuant thereto.

3. The Designee (i) confirns that it has received a copy of the
Credit Agreenent, together with copies of the financial statements referred to
in Section 4.01 thereof and such other docunments and information as it has
deened appropriate to nmake its own credit analysis and decision to enter into
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this Designation Agreenent; (ii) agrees that it will, independently and w thout
reliance upon the Agent, the Designor or any other Lender and based on such
docunents and information as it shall deem appropriate at the tinme, continue to
make its own credit decisions in taking or not taking action under the Credit
Agreenent; (iii) confirns that it is a Designated Bidder; (iv) appoints and

aut horizes the Agent to take such action as agent on its behalf and to exercise
such powers and discretion under the Credit Agreenent as are del egated to the
Agent bg the terns thereof, together with such powers and discretion as are
reasonably incidental thereto; and (v) agrees that it will performin accordance
with their terms all of the oblifgatlons which by the ternms of the Credit
Agreenment are required to be perfornmed by it as a Lender.

4. Following the execution of this Designation Agreenent by the
Designor and its Designee, it will be delivered to the Agent for acceptance and
recording by the Agent. The effective date for this Designation Agreenent (the
"Effective Date") shall be the date of acceptance hereof by the Agent, unless
otherw se specified on the signature page hereto.

5. Upon such acceptance and recording by the Agent, as of the
Effective Date, the Designee shall be a party to the Credit Agreenment with a
right to nake Conpetitive Bid Advances as a Lender pursuant to Section 2.03 of
the Credit Agreement and the rights and obligations of a Lender related thereto.

6. This Designation Agreenent shall be governed by, and
construed in accordance with, the laws of the State of New York.

7. This Designation Agreenent may be executed in any nunber of
countemarts and by different parties hereto in separate counterparts, each of
whi ch en so executed shall be deened to be an original and all of which taken
together shall constitute one and the sane agreenment. Delivery of an executed
counterpart of a signature page to this Designation Agreement by tel ecopier
shal |l be effective as delivery of a manually executed counterpart of this
Desi gnati on Agreenent.

<PAGE>

IN WTNESS WHERECF, the Designor and the Designee have caused
this Designation Agreement to be executed by their officers thereunto duly
aut horized as of the date first above witten.

Ef fective Date*: , 200

[ NAVE OF DESI GNOR],
as Desi gnor

[ NAME OF DESI GNEE] ,
as Desi gnee

Applicable Lending Ofice (and address for notices):
[ Addr ess]

Accepted this __ day
of

CI TI BANK, N A, as Agent
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GOCDRI CH CORPORATI ON

By ]
Title
By ]
Title
* This date should be no earlier than five Business Days after the

delivery of this Assignnment and Acceptance to the Agent.

<PAGE>

EXH BIT E
FORM OF DESI GNATI ON LETTER

[ Dat e]

To each of the Lenders parties
to the Credit Agreenent dated
as of Decenber 27, 2001
anong CGoodrich Corporation,
said Lenders and Cticorp USA, Inc.,
as Agent for said Lenders, and
to Gticorp USA Inc., as Agent

Ladi es and Gentl enen:

Reference is nade to the Three Year Credit Agreenent, dated as of
Decenber 27, 2001 (the "Credit Agreenent"), anong Goodrich Corporation (the
"Conpany"), the Lenders parties thereto, G tibank, N A, as Agent for said
Iaepdera. Ternms defined in the Credit Agreenment are used herein as therein
ef i ned.

Pl ease be advi sed that the Conpany hereby designates the
under si gned whol | y- owned Subsi di ary, , a (the "Designated
Subsidiary"), as a "Designated Subsidiary”™ and a "Borrower™ under and for all
purposes of the Credit Agreenent.

The Designated Subsidiary, in consideration of the agreenent of
each Lender to extend credit to it fromtine to tine under, and on the terns and
conditions set forth in, the Credit Agreenent does hereby assunme each of the
obligations inposed upon a Designated Subsidiary and a Borrower under the Credit
Agreenent and agrees to be bound by all of the terns and conditions of the
Credit Agreenent. The Designated Subsidiary has, on the date hereof, delivered
to the Agent a properly conpleted and duly executed Revolving Credit Note, in
substantially the form of Exhibit A-1 to the Credit Agreenent, payable to each
Lender that has made a request pursuant to Section 2.16 of the Credit Agreement.

In furtherance of the foregoing, the Designated Subsidiary hereby
represents and warrants to the Agent and each of the Lenders as foll ows:

1. The Designated Subsidiary is a Person duIP/ organi zed, validly
exi sting and, to the extent such concept is applicable in the
jurisdiction of organization of the Designated Subsidiary, in good
standi ng under the laws of _ .

2. The execution, delivery and performance by the Designated
Subsidiary of this Designation Letter, the Credit Agreenment and the
Not es issued by the Desugnat ed Subsidiary and the consummati on of the
transactions contenpl ated hereby and thereby, are within the Designated
Subsi diary's powers, have been duly authorized by all necessary action
(including, wwthout limtation, all necessary stockhol ders' action), and
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do not contravene (a) the Designated Subsidiary's charter or by-lams (or
simlar organizational documents) or (b) law or any contractua
restriction binding on or affecting the Designated Subsidiary.

3. No authorization or approval or other action by, and no notice
to or filing with, any governnental authority or regulatory body or any
other third partK is required for the due execution, delivery and
performance by the Designated Subsidiary of this Designation Letter, the
Credit Agreenent or any of the Notes issued by the Designated
Subsidiary, or for the consummation of the transactions contenplated
hereby and thereby, except as have been obtained or nade and are in ful
force and effect.

<PAGE>

4. This Designation Letter has been, and each of the Notes issued
by the Designated Subsidiary when executed and delivered under the
Credit Agreenent will have been, duly executed and delivered by the
Desi gnated Subsidiary. Each of this Designation Letter and the Credit
Agreerment is, and each of the Notes issued by t he Designated Subsidiary
when delivered under the Credit Agreement will be, the legal, valid and
bi ndi ng obligation of the Designated Subsidiary, enforceable against the
Designated Subsidiary in accordance with their respective terns.

5. There is no pending or threatened action, suit, investigation
Ii ion or proceeding affecting the Designated Subsidiary or any of
it bsidi ari es before any court, governmental agency or arbitrator
that (i) could reasonably be expected to have a Material Adverse Effect
or (ii) purports to affect the legality, validity or enforceability of
this Designation Letter, the Credit Agreenent or any of the Notes issued
by the Designated Subsi di ary, or the consummation of the transactions
cont hereby and t hereby.

6. The Designated Subsidiary is not engaged in the business of
extending credit for the purpose of purchasing or carrying margin stock
(within the meaning of Regulation U of the Board of Governors of the
Federal Reserve System), and no proceeds of any Advance to the
Designated Subsidiary will be used to purchase or carry any nargi n stock
or to extend credit to others for the purpose of purchasing or carrying
mar gi n st ock

The Designated Subsidiary hereby irrevocably appoints the Conpany
as its authorized agent to receive and deliver notices in accordance with
Section 9.02(b) of the Credit Agreement, and hereby irrevocably agrees that (A)
in the case of any notices delivered to the Conpany, on behalf of the Designated
Subsidiary, in accordance with Section 9.02(b) of the Credit Agreement, the
failure of the Conpany to give an¥ notice referred to therein to the Designated
Subsidiary shall not inpair or affect the validity of such notice with respect
thereto and (B) in the case of Notice of Borrowing or notice of Conversion
delivered pursuant to Section 2.08 of the Credit Agreenent by the Conpany, on
behal f of the Designated Subsidiary, in accordance with Section 9.02(b) of the
Credit Agreenent, the delivery of an%_suph notice by the Conpany, on behal f of
the Designated Subsidiary, shall be binding on the Designated Subsidiary to the
same extent as if such notice had been executed and delivered directly by the
Desi gnat ed Subsi di ary.

The Designated Subsidiary hereby irrevocably and unconditionally
submits, for itself and its property, to the nonexclusive jurisdiction of any
New York state court or federal court of the United States of America sitting in
New York City, and any aPpeIIate court from any thereof, in any action or
proceeding arising out of or relating to this Designation Letter, the Credit
Agreerment or any of the Notes issued by the Designated Subsidiary or for
recognition or enforcenent of any judgnent, and hereby irrevocably and
uncondi tionally agrees that all clains in respect of any such action or
proceeding may be heard and determned in any such New York State court or, to
t he extent Eernltted by applicable law, in such federal court. The Designated
Subsi di ary hereby further i1rrevocably consents to the service of process in any
action or proceeding in such courts by the mailing thereof by any Lender or the
Agent by registered or certified mail, postage ﬂrepaid, to it at its address
specified below its nane on the signature page hereto. The Designated Subsidiary
herebK further agrees that service of process in any such action or proceeding
brought in any such New York State court or in any such federal court may be
made upon the Conpany at the address referred to in Section 9.02 of the Credit
Agreenent, and the Designated Subsidiary hereby irrevocably appoints the Conpany
as its authorized agent to accept such service of process, and agrees that the
failure of the Conpany to give any notice of any such service to it shall not
impair or affect the validity of such service or of any judgnent rendered in any
action or proceeding based thereon. The Designated Subsidiary agrees that a
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final judgnment in any such action or proceeding shall be conclusive and nay be
enforced in other jurisdictions by suit on the judgnent or in any other manner
provi ded by applicable law. Nothing in this Designation Letter, the Credit
Agreenment or any of the Notes issued by the Designated Subsidiary shall affect
any right that ant))/ party nmay otherw se have to serve legal process in any other
manner pernmitted by applicable law or to bring any action or proceedin% rel ating
to this Designation Letter, the Credit Agreenment or any such Note in the

of any jurisdiction.

courts

The Designated Subsidiary irrevocably and unconditionally waives,
to the fullest extent it may legally and effectively do so, any objection that
it my now or hereafter have to the |laying of venue of any suit,

<PACGE>

action or proceeding arising out of or relating to this Designation Letter, the
Credit Agreenent or any of the Notes issued bg it in any New York state or
federal court. The De5|gnat ed Subsidiary hereby irrevocably waives, to the
fullest extent permitted by applicable law, the defense of an inconvenient forum
to the nmintenance of such action or proceeding in any such court.

_ ~ To the extent that the Designated Subsidiary has or hereafter may
acquire an% imunity from jurisdiction of any court or from any |egal process
(whet her through service or notice, attachnent prior to judgnment, attachnent in
aid of execution, execution or othermjseL with respect to itself or its
property, the Designated Subsidiary hereby irrevocably waives such immunity in
respect of its obligations under this Designation Letter, the Credit Agreement
or any of the Notes issued by it.

The Desi gnated Subsidiary hereby irrevocablv\}/] wai ves all right to
trial by jury in any action, proceeding or counterclaim(whether based on
contract, tort or otherwise) arising out of or relating to this Designation
Letter, the Credit Agreenment or any of the Notes issued by it or the actions of
the Agent or any Lender in the negotiation, adninistration, performance or

enf orcenent thereof.

Very truly yours,
GOODRI CH CORPCRATI ON

By
Nanme
Title
By
Nane
Title

Nane:
Title:
Addr ess:
Acknow edged and Agreed to
as of the date first above witten:

CI TIBANK, N. A, as Agent
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EXHBIT F - FORM OF
OPI Nl ON OF COUNSEL
FOR THE COVPANY
4
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